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October 16, 2006

Securitjes and Exchange Commission
100 F Street N.E. :
Washington, D.C. 20549

SUPPL

Ladies and Gentlemen:
L

Re:  Rule 12g3-2(b) Submission - Commission File No. 82-34977

Pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934, as amended,
Shiningbank Energy Income Fund hereby furnishes to the Commission the following:
l. Business Acquisition Report dated October 4, 2006 re: acquisition of Find
Energy Ltd.
2. Material Change Report dated October 5, 2006 re: acquisition of Rider
Resources Ltd.
3. Material Document — Arrangement Agreement among Shiningbank
Energy Income Fund, Shiningbank Energy Ltd. and Rider Resources Ltd.
dated September 25, 2006

If you have any questions or concerns, please call me at 403-268-95}9 or send an e-mail
to mdesrosiers @shiningbank.com.

Very truly yours,

PROCESSED
NOV-0 1 2005 -

| . THUMSUN
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SHININGBANK ENERGY LTD. \|.

Murray J. Desrosiers
Corporate Secretary & General Counsel

| '
1310, 111-5th Avenue S.W., Calgary, Alberta T2P 3Y6 Telephone: {403) 268-7477 Fax: {403) 268-7499 E-mail: shiningbank@shiningbank.com
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File No. 82-34977

FORM 51-102F4

|
BUSINESS ACQUISITION REPORT

Name and Address of Reporting Issuer
Shiningbank Energy Income Fund (the "Fund")
1400, 111 - 5th Avenue S.W.

Calgary, Alberta T2P 3Y6

Executive Officer

The name and telephone number of the executive officers of Shiningbank Energy Ltd.
("Shiningbank"), the administrator of the Fund, who are kno'wledgcable about the significant
acquisition and this Report are David Fitzpatrick, President alnd Chief Executive Officer, and
Bruce Gibson, Vice President, Finance and Chief Financial Officer, and their telephone number is
{403) 268-7477.

Nature of Business Acquired

The Fund, Shiningbank and Find Energy Ltd. ("Find") entered into a pre-acquisition agreement
dated July 13, 2006 (the "Pre-Acquisition Agreement"). Pursuant to the Pre-Acquisition
Agreement, Shiningbank agreed to offer to acquire, by way of take -over bid, all of the issucd and
outstanding common shares of Find (the "Offer") in cxchange for trust units of the Fund. On
September 6, 2006, Shiningbank took up and paid for apprommately 33,842,000 common shares
of Find tendered to the Offer, representing 91% of the issued and outstanding common shares of
Find, and extended the expiry date of the Offer to Scptember 19, 2006 to aliow the remaining
shareholders of Find to tender their shares to the Offer. On September 19, 2006, Shiningbank
took up and paid for approximately 1,276,000 common shares|of Find tendered to the Offer. On
September 20, 2006, Shiningbank acquired all of the remaining common shares of Find not
deposited under the Offer by a compulsory acquisition pursuant to the procedures contained in the
Business Corporations Act (Alberta). On September 30, 2006, Shiningbank amalgamated with
Find and continued under the name Shmlngbank Energy Ltd. lnformatlon in respect of the oil and
natural gas assets of Find (the "Find Assets") is contained in Schedule "A" attached hereto.

Prior to the acquisition by Shiningbank, Find was a publicly-traded oil and gas company listed on
the Toronto Stock Exchange.

Date of Acquisition
The date of the acquisition for accounting purposes was September 6, 2006.

Consideration

Pursuant to the Offer, sharcholders of Find received 0.465 of a trust unit of the Fund for each
common share of Find held. In aggregate, approximatcly 17 2!60 137 trust units of the Fund were
issued pursuant to the Offer and the subsequent compulsory acquisition.

~
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Effect on Finanéial Position

Shiningbank acquired an atiractive suite of long-life, liquids-rich natural gas-focused properties in
the West Pembina area of west-central Alberta, many of which are adjacent to or overlap with
Shiningbank's existing propertics. The majority of the properties are operated and are
characterized by high working interests, low operating costs and high field netbacks. As at
July 13, 2006, production from these properties was approximately 4,900 boc/d, approximately
77% of which was natural gas. The addition of the Find properties in the West Pembina and
Whitecourt areas is a logical extension of Shiningbank's existing west-central Alberta natural gas-
focused operations including the core areas of Ferrier/Q'Chiese and Whitecourt,  Significant
undeveloped acreage in the West Pembina area will provide substantial additional low-risk
development opportunitics over the next several years, which Shiningbank expects to cxploit to
enhance production volumes and reserves.

Shiningbank's revolving credit facility with a syndicate of Canadian chartered banks was
increased from $365 miilion to $480 million in connection with the completion of the acquisition
of Find. In connection with the acquisition, Shiningbank also assumed approximately $61.9
million of Find’s net debt. ' :

The following table sets out certain operational information for Shiningbank (and its affiliates)
and Find and certain pro forma combined operational information for Shiningbank (and its
affiliates) and Find after giving effect to the acquisition of all of the issued and outstanding
common shares of Find pursuant to the Offer, as at the dates indicated.

Shiningbank Pro Forma
(and its affiliates) Find Combined
Production (six months ended June 30, 2006)"
Natural Gas Production (mmcf/d) \ 102.5 22.7 §25.2
Crude Oil & NGLs Production (bbls/d) ' ' 5,017 ' 976 5,993
Total Production (boe/d) 22,108 4,767 26,875
Reserves {mbog) 21
" Proved 52,490 11,384 63,874
Probable 29,068 3.629 32.697
Total B1.558 15,013 96,571
Undevclopcd Land Holdings
(as at September 1, 2006)"
Gross Acres 781,155 166,765 947,920
Net Acres 422,659 135,181 557,840

Notes:

()] Effective June 1, 2006, Find sold its Hazlet, Eyehill and Little Pine properties (all located in Saskatchewan).
Production, reserves and undeveloped land attributable to such properties have been excluded from the
information contained in the table.

(2) Reserves data for Shiningbank and its affiliates are as at December 31, 2005 and are based on the report dated

January 28, 2006 (forecast prices and costs) prepared by Paddock Lindstrom & Associates Lid. ("Paddock”)
that reports on certain reserves attributable to Shiningbank and Shiningbank Limited Partnership as at
December 31, 2005. Reserves data for Find are as at March 31, 2006 and are based on the report of GLJ
Petroleum Consultants Ltd. ("GLJ") dated February 22, 2006 that evaluates the crude oil, natural gas liquids
and natural gas reserves of Find effective December 31, 2005, the report of GLJ dated May 2, 2006 that
updates the report dated February 22, 2006 by deducting production for the three months ended March 31,
2006 and applying GLI's estimate of future prices dated April 1, 2006 and the report of GLJ dated May 2,
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2006 that evaluates the crude oil, natural gas liquids and natural gas| reserves of Find discovered during the
three months ended March 31, 2006 {forecast prices and costs),

{3) Reserves are reported on a "Company Interest” basis, which is working interest reserves before reduction for
royalty obligations plus royalty interests.

4 Boes may be misleading, particularly if used in isolation. A boe convcrsnon ratio of six mcf to one bbl is
based on an energy equivalency conversion method primarily applicable at the burner tip and does not
represent a value equivalency at the wellhead. |

Prior Valuations

No valuation opinion requtrcd by securities legislation or a Canadian stock exchange or market to
support the consideration payable by Shiningbank .to acquire Find has been obtained within the
past 12 months by Shiningbank.

No "informed person”, "associate” or "affiliate" of Shiningbank, as thosc terms are defined under
applicable securities legislation, was a party to the transaction.

Parties to Transaction

Date of Report

October 4, 2006.

The unaudited pro forma consolidated balance sheet of the Fund as at June 30, 2006 and the
unaudited pro forma consolidated income statements for the year ended December 31, 2005 and
the six months ended June 30, 2006 giving effect to the acqmsmon of all of the issued and
outstanding common shares of Find are attached as Schedule "B;' to this Report.

The audited comparative financial statements for Find for cach of the years ended December 31,

2005 and 2004 are attached as Schedule "C" to this Report. Thc unaudited comparative financial
statements for Find for the six months ended June 30, 2006 and 2005 are attached as Schedule
"D" to this Report.




SCHEDULE A
INFORMATION CONCERNING THE FIND ASSETS

Principal Properties

The following is a description of Find's principal oil and natural gas properties as of December 31, 2005. The term
"net", when used to describe Find's share of production, means the total of its working interest share before
deducting royaltics owned by others. Unless otherwise specified, gross and net acres and well count information
are as at December 31, 2005.

Pembina West, A!bertc_;r

The Pcmbina West property is located approximately 30 kilometres southwest of the town of Drayton Valley.
Find's working interest varies from 25% to 100% in 58 sections of land in which Find is the operator. The main
producing horizons at Pembina West are the Nordegg, Rock Creek, Ellerslie, Ostracod and Notikewan members of
the Mannville group, and the Viking, Cardium and Second White Specs members of the Colorado Group.

During the third quarter of 2005, Find was notified that its application before the Alberta Energy and Utilitics
Board to permit two gas wells per section in the lower Mannville and Jurassic (Rock Creek) formations in the
Pembina West arca was approved. This approval is significant because it recognizes the need and opportunity to
drill additional wells between known natural gas producers to effectively drain these reservoirs.

On December 29, 2005, the 85% owned, 30 mmcf per day (25.5 mmc{/d net), Blue Rapids natural gas processing
plant in the Pembina West area was commissioned,

In 2005, Find operated the drilling of 39 (28.5 net) wells in the Pembina West area resulting in 36 (26.7 net) gas
wells and three (1.8 net) o1l wells.

For the year ended December 31, 2005, the Pembina West arca produced an average of 1,268 boe/d. As of
December 31, 2005, Find owned an 89% working interest in 16,160 net acres of undeveloped land at Pembina
West.

Aerial, Alberta

Aerial is located approximately 10 kilometres northeast of the town of Drumheller, Alberta. Producing horizons
include the Belly River, Viking, Glauconitic, Ostracod and Ellerslie formations. Find has an average working
intercst of 82% in 35 producing wells in the Aerial area. Find owns and operates an ¢xtensive gathering system and
gas facility which re-injects gas to maintain pressure in the Aerial Mannville "A" Pool. Find's oil production is
processed at a central oil processing facility owned and operated by Find.

In 2003, Find operated the drilling of six (4.6 net) wells, all resulting in gas wells.

For the year ended December 31, 2005, the Aerial property produced an average of 415 boe/d. As of December 31,
2005, Find owned a 100% working interest in 160 net acres of undevetoped land.

Kayvbob South, Alberta

Find holds a 31% to 80% working interest in the Kaybob South property located 30 kilometres south of the town of
Fox Creek. The main producing horizons of Kaybob South are the Notikewin, Gething and Cadomin members of
the Mannville group. All of Find's production in the Kaybob South arca is produced via Central Alberta
Midstream's Kaybob South K3 gas plant where Find pays a third party custom processing fee.

For the year ended December 31, 2005, the Kaybob South property produced an average of 216 boe/d. As of
December 31, 2005 Find owned an interest in 1,600 nct acres of undeveloped land.

A-1
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Neutral Hills, Alberta !

The Neutral Hills property is situated in the center of the Provost field of eastern Alberta. Find's oil production at
Neutral Hills is primarily from two Dina oil pools all of which are pipclined to a central oil processing facility
operated by Find. Find's gas production at Neutral Hills is tied into a third party gas gathering system in which Find
pays a third party for custom processing. For the year ended December|3l, 2005, the Neutral Hills property
produced an average of 206 boe/d. '

Bigstone, Alberta

The Bigstone property is located approximately 25 kilometres southwest of the town of Fox Creek. Find's working
intercst varies from 27% to 100% in 14 scctions of land in which Find is the operator. The main producing
horizons at Bigstone are the Notikewin and Gething members of the Mannville group and the Dunvegan formation.
" All of Find's production in the Bigstone area is produced via the Bigstone West gas plant where Find pays a third
party custom processing fee.

In 2005, Find operated the drilling of three (1.2 net) wells'in the Bigstone area resulting in one (0.2 net) gas well
and two (1.0 net) dry and abandoned wells.

For the year ended December 31, 2005, the Blgstone property produced an average of 138 boe/d. As of
December 31, 2005, Find owned a 79% working mterest in 4,078 net acres of undcvcloped land at Bigstone.

Disclosure of Reserves Data
Find engaged GLIJ Petroleum Consultants Ltd. ("GLJ") to prepare an evaluation of its crude oil, natural gas liquids

and natural gas reserves cffective December 31, 2005 using both constant and forccast prices and costs (the "GLJ
2005-12 Report”). The GLJ 2005-12 Report was dated February 22, 2006.

Subsequent o the issuance of the GLJ 2005-12 Report, Find engaged GLJ to prepare (i) a mechanical update of the
GLJ 2005-12 Report by deducting production for the three month period ended March 31, 2006 and applying GLI's
estimate of future prices dated April 1, 2006 and (ii) an evaluation of the crude oil, natural gas liquids and natural
gas reserves discovered during the three month period ended March 31, 2006 {collectively, the "GLJ 2006-03
Report").

The reserves data set forth below (the "Reserves Data™) is based upon tlhe GLJ 2006-03. Report and excludes
reserves attributable to Find's Hazlet, Eyehill and Little Pine properties in Saskatchewan which were sold effective
June 1, 2006.

The Reserves Data summarizes Find's crude oil, natural gas llql.lldS and natural gas reserves and the net present
values of future net revenue of these reserves using forecast prices and costs only. Find engaged GLI to provide an
evaluation ¢f proved and proved plus probable reserves and no attempt was made to evaluate possible reserves.

1t should not be assumed that the estimates of future net revenues prcsented in the tables below represent the
fair market value of the reserves. There is no assurance that the foreclast prices and costs assumptions will
be attained. and variances could be material. The recovery and reserve estimates of crude oil, natural gas
liquids and natural gas reserves provided herein are estimates only|and there is no guarantee that the
estimated reserves will be recovered. Actual crude oil, natural gas liquids and natural gas reserves may be
greater than or less than the estimates provided herein.

A-2
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Reserves Data (Forecast Prices and Costs)

SUMMARY OF OIL AND GAS RESERVES
AND NET PRESENT VALUES OF FUTURE NET REVENUE

as of March 31, 2006

FORECAST PRICES AND COSTS

Reserves

Light And Medium Oil Heavy Qil Natura] Gas Natural Gas Liquids
Company Company Company Company
Interest Gross Net [nterest Gross New [nterest Gross Net Interest Gross Net
Reserves Category {mmbhl) {mhbl) (mbbl) (mbbl) (mbbl) (mbbl) (mmeN {mmef) (mmef) {mbbl} (mbbl) (mbbl)
Proved
Developed Producing 528 528 504 8 ] 6 31,889 31,811 24,796 1,288 1,287 876
Developed Non-Preducing 69 9 66 15 15 12 19.637 19,608 15.215 16 75 326
Undeveloped %0 30 7% . . - 167 167 122 5 5 3
Totl Proved 677 677 648 23 23 18 51,693 51,586 30,133 2,069 2,067 1,405
Probable LS 38 302 10 10 7 16,104 16,082 12,893 620 620 412
Tout Proved Flus Probable 992 w2 950 3 33 25 67,797 67,668 53.026 2,589 2,687 1827
Net Present Values of Future Net Revenue
Before Income Taxes Discounted At (%/Y ear)
0 5 10 15 20
Reserves Category ($thousands) ($thousands) (Sthousands) ($thousands) (Sthousands)
Proved
Dreveloped Producing 261,778 202,847 170,210 148,706 133,162
Developed Non-Producing 131,440 105,130 £9.027 77.886 69,615
Undeveloped 2,262 1,593 1,131 798 550
Total Proved 395,480 309,571 260,368 227,390 203,327
Probable 131,874 74,738 50,876 38,308 30,662
Total Proved Plus Probable 527,354 384,309 311,244 265,698 233,990

Pricing Assumptions

The following table sets forth the benchmark reference prices, as at April 1, 2006, reflected in the Reserves Data.
These price assumptions were provided to Find by GLJ, and were GLJ's then current forecasts at the date of the

GLJ 2006-03 Report.

CAL LAW\ 1248648\7
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SUMMARY OF PRICING AND INFLATION RATE ASSUMPTIONS

as of April 1, 2006
FORECAST PRICES AND COSTS

[ Edmonton Liquids Prices'"*
Edmonton Par i
WTT Cushing Price Hardisty Heavy Cromer Medium | Natural Gas'! - Inflation Exchan,
Oklahoma 40° APE 12° APE 237 APT .. AECO Gas Price Condensate Butane Propane Rates™ Rate""
Year 1SUS/BDI) (SCdn/Bbl) (SCdwBbl) (SCen/Bbl) (SCdnMmbtu)  (SCdwbbl) | (SCdnbbl)  (SCdwbbly W ¥ear (SUw§Cdn)
Forecast . - .
2006 (Q2-Q4) 65.00 75,75 39.50 64.00 1.65 7,25 56.00 48.50 - 085
007 60.00 7000 3775 60.50 .45 7150 5178 4475 20 045
2008 55,00 64.00 35.25 5525 H.60 65.25 4725 41,00 20 0.35
2009 50,00 58.00 1325 5025 8,08 $9.25 43.00 37.00 29 0.85
2010 875 5675 s 900 7.45 58,00 4200 3625 20 085
01 49.75 57.75 1675 50.00 7.00 5900 475 3100 20 035
012 50.75 59.00 375 51,00 748 6025 4178 3775 20 085
2013 51.75 L6028 38.50 5200 - 7.30 6150 4450 32,50 20 0.85
014 52.75 61.25 39.00 5300 745 62,50 45.25 3925 20 088
015 53.75 62.50 40.00 54.00 765 6175 4625 40.00 2.0 085
016 55,00 o400 . 4075 $5.25 . .80 65,25 47.25 41.00 20 0,88
Therealter +2.0%yT +2.0%/yt +2.0%yT +2.0%yT +2 A%y +2.4%%yr +2.0%/y1 +2.0%yr 2,0 .88
Notes:
) This summary table identifies benchmark reference pricing schedules that might apply 1o a reporting issuer.
2) Inflation rates for forecasting prices and costs.
(3) Exchange raies used to generate the benchmark reference prices in this table.

Other Oil and Gas Information .

Properties with no Attributable Reserves

The following table sets out Find's developed and undeveloped land hc:ldingsi as at September 1, 2006.

Developed Acres Undeveloped Acres Total Acres
Gross Net Gross Net | Gross Net
Alberta 91,746 47014 160,885 132,509 I 252,631 179,523
British Columbia 704 251 5,880 2,672 6,584 2923
Total 92,450 47,265 166,765 35181 | 259215 182,446

Rights to explore, develop and exploit approximately 9,209 net acres of undeveloped land holdings will expire by

December 31, 2006.
Definitions and Other Notes

1. Columns may not add due to rounding.

2, The crude oil, natural gas liquids and natural gas reserve cstimates presented in the GLJ 2006-03 Report are
based on the definitions and guidelines contained in the COGE Handbook. A summary of those definitions

are set forth below.

"COGE Handbook" means the Canadian Oil and Gas Evaluatigm Handbook prepared jointly by the
Society of Petroleum Evaluation Engineers (Calgary chapter) arlld the Canadian Institute of Mining,

Metallurgy & Petroleum;

"Company Interest" means, in relation to Find’s interest in production and reserves, Find's interest

(operating and non-operating) share beforc deduction of royalties
Find;

A-4
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"Development costs” mcans costs incurred to obtain access to reserves and to provide facilities for
extracting, treating, gathering and storing the oil and gas from reserves. More specifically, development
costs, including applicable operating costs of support equipment and facilitics and other costs of
development activitics, are costs incurred to:

(a)

(c)

(d)

gain access to and prepare well locations for drilling, including surveying well locations for the
purpose of determining specific development drilling sites, clearing ground, draining, road
building, and relocating public roads, gas lines and power lines, pumping equipment and wellhead
assembly;

drill and equip development wells, development type stratigraphic test wells and service wells,
including the costs of platforms and of well equipment such as casing, tubing, pumping equipment
and wellhead assembly; :

acquire, construct and install production facilitics such as flow lines, separators, treaters, heaters,
manifolds, measuring devices and production storage tanks, natural gas cycling and processing

plants, and central utility and waste disposal systems; and

provide improved recovery systems.

"Exploration costs” means costs incurred in identifying areas that may warrant examination and in
examining specific arcas that are considered to have prospects that may contain oil and gas reserves,
including costs of drilling exploratory wells and exploratory type stratigraphic test wells. Exploration costs
may be incurred both before acquiring the related property and after acquiring the property. Exploration
costs, which include applicable operating costs of support equipment and facilities and other costs of
exploration activitics, are:

(a)

(b)

(<)

(d)
(e)

costs of topographical, geochemical, geological and geophysical studies, rights of access to
properties to conduct those studies, and salaries and other expenses of geologists, geophysical
crews and others conducting those studies;

costs of carrying and retaining unproved properties, such as delay rentals, taxes (other than income
and capital taxes) on properties, legal costs for title defence, and the maintenance of land and lease
records;

dry hole contributions and bottom hole contributions;

costs of drilling and equipping exploratory wells; and

costs of drilling exploratory type stratigraphic test wells.

"Gross" means:

(a) in relation to Find's interest in production and reserves, its "Corporation gross reserves”, which are
Find's interest (operating and non-operating) share before deduction of royalties and without
including any royalty interest of Find,

b) in relation to wells, the total number of wells in which Find has an interest; and

(<) in relation to properties, the total area of properties in which Find has an interest,

"Net” means:

A-5
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(a)

(b)
(¢)

Reserve Categories

in relation to Find's interest in production and rescrves,i Find's interest (operating and non-
operating) share after deduction of royalties obligations, plus Find's royalty interest in production
Or reserves. }

1
in refation to wells, the number of wells obtained by aggregating Find's working interest in each of
its gross wells; and o : ‘ -

in relation to Find's interest in a property, the total area in which Find has an interest mutltiplied by
the working interest owned by Find.

Reserves are estimated remaining quantities of oil and natural gas and [related substances anticipated to be

recoverable from known accumulations, from a given date forward, based on

. -analysts of drilling, geological, geophysical and engincering data;
. the use of established technology; and
. specified economic conditions.

Reserves are classified according to the degree of certainty associated with the estimates.

(a)

(b)

Proved reserves are those reserves that can be estimated with a high degree of certainty to be
recoverable. It is likely that the actual remaining quantitie:s recovered will exceed the estimated
proved reserves. '

I
Prabable reserves are those additional reserves that are lcss certain to be recovered than proved
reserves. It is equally likely that the actual remaining quantmes recovered will be greater or less
than the sum of the estimated proved plus probable reserves.

Other criteria that must also be met for the categorization of reserves are provided in the COGE Handbook.

Each of the rascrve categories (proved and probable) may be divided into developed and undeveloped categorics:

(c)

(d)

CAL_LAW\ 124364817

Developed reserves are those reserves that are expected to|be recovered from existing wells and
installed facilities or, if facilities have not been installed, that would involve a low expenditure (for
example, when compared to the cost of drilling a well) t0| put the reserves on production. The
developed category may be subdivided into producing and non-producing.

(i) Developed producing reserves arc those reserves tlhat are expected to be recovered from
completion intervals open at the time of the estimate. These reserves may be currently
producing or, if shut-in, they must have prcwously been on production, and the date of
resumption of production must be known with reasonable certainly.

(ii) Developed non-producing reserves arc those reserves that either have not been on
production, or have previously been on productlon but are shut-in, and the date of
resumption of production is unknown.

Undeveloped reserves are those reserves expected to be rccovered from known accumnulations
where a significant expenditure (for example, when compared to the cost of drilling a well) is
required to render them capable of production. They must fully meect the requirements of the
reserves classification (proved, probable) to which they are a'smgned.

A-6




Levels of Certainty for Reported Reserves

The qualitative certainty levels referred to in the definitions above are applicable to individual rescrve entitics
(which refers to the lowest level at which reserves calculations are performed) and to reported reserves (which
refers to the highest level sum of individual entity estimates for which reserves are presented). Reported reserves
should target the following levels of certainty under a specific set of economic conditions:

(a) at least a 90 percent probability that the quantities actually recovered will equal or exceed the
estimated proved reserves; and

)] at least a 50 percent probability that the quantities actually recovered will equal or exceed the sum
of the estimated proved plus probable reserves.

Additional clarification of certainty levels associated with reserves estimates and the effect of aggregation is
provided in the COGE Handbook.

A-7
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SCHEDULE B

Pro forma Financial Statements of Shiningbank Energy Income Fund for the Year
Ended December 31, 2005 and the Six Months Ended June 30, 2006
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KPME

KPMG LLp

Chartered Accountants Telephone  (403) 691-8000
2700-205 5 Avenue SW Fax (403) 691-8008
Calgary AB T2P 489 . Infernet www.kpmg.ca

COMPILATION REPORT ON PRO FORMA FINANCIAL STATEMENTS

The Board of Directors of Shiningbank Energy Ltd. on behalf of Shmmgbank Energy Income
Fund

We have read the accompanying unaudited pro forma balance sheet of Shiningbank Energy
Income Fund (the “Fund”) as at June 30, 2006 and unaudited pro forma statements of earnings for
the six months then ended and for the year ended December 31, 2005, and have performed the
following procedures:

1.

5.

Compared the figures in the columns captioned “Shiningbank” to the unaudited financial
statements of the Fund as at June 30, 2006 and for the six months then ended, and the audited
financial statements of the Fund for the year ended December 31, 2005, respectively, and
found them to be in agreement.

Compared the figures in the columns captioned “Find” to the unaudited financial statements of
Find Energy Ltd. as at June 30, 2006 and for the six months then ended, and the audited
financial statements of Find Energy Ltd. for the year ended December 31, 2005, respectively,
and found them to be in agreement.

Compared the ﬁgures in the column captioned “Blizzard” to the unaudited constructed
statement of earnings of Blizzard Energy Inc. for the period January 1, 2005 to August 1, 2005
and found them to be in agreement.

Made enquiries of certain officials of the Fund who have responsibility for financial and
accounting matters about:

(a) The basis for determination of the pro forma adjustments; and

{(b) Whether the pro forma consolidated financial statements comply as to form in all
material respects with the regulatory requirements of the various Securities
Commissions and similar regulatory authorities in Canada.

The officials:

{(a) described to us the basis for determination of the pro forma adjustments, and

(b) stated that the pro forma consolidated financial statements comply as to form in all
material respects with the regulatory requirements of the various Sccurities

Commissions and similar regulatory authorities in Canada.

Read the notes to the pro forma financial statements, and found them to be consistent with the
basis described to us for determination of the pro forma adjustments.



 Signed “KPMG LLP”

6. Recalculated the application of the pro forma adjustments to the aggregate of the amounts in
the columns captioned “Shiningbank”™ and “Find” as at June 30, 2006 and for the six months
then ended, and “Shmmgbank” and “Find” and “Blizzard” for the year ended December 31,
2005, and found the amounts in the column captioned “Pro Forma ” to be arithmetically
correct. :

A pro forma financial statement is based on management’s assumptlons and adjustments which are
inherently subjective. The foregoing procedures are substantially less than either an audit or a
review, the objective of which is the expression of assurance with respect to management’s
assumptions, the pro forma adjustments, and the application of the adjustments to the historical
financial information. Accordingly, we express no such assurance., The foregoing procedures
would not necessarily reveal matters of significance to the pro forma financial statements, and we
there fore make no representation about the sufficiency of the procedures for the purposes of a
reader of such statements.

Chartered Accountants
Calgary, Canada
October 4, 2006




SHININGBANK ENERGY INCOME FUND

Pro Forma Consolidated Balance Sheet

L]

As at June 30, 2006
(unaudited} ($ thousands) Shiningbank Find ~ Adjustments Pro Forma
(note 2)
ASSETS .
Current assets
Accounts receivable $ 59833 § 15563 $ - 75,396
Prepaid expenses 6,540 644 - 7,184
66,373 16,207 - 82,580
Petroleum and natural gas properties and equipment 1,031,452 200,309 228056  (b) 1459817
Other assets 491 479 - 970
Goodwill ' 51,124 - 76,531 . (b) 127,655
$ 1,149,440 § 216,995 § 304,587 1,671,022
LIABILITIES AND UNITHOLDERS' EQUITY
Current liabilities
Accounts payable and accrued liabilities 5 56,536 § 19,091 % (11,269  (b) 65,608
- . - Cee e 1,250 (b) .
income taxes payable { - 59 - ' 59
Bank Indebtedness - 70,710 (70,710 {(b) -
Trust Unit distributions payable 32,849 - - 32,849
89,385 89,860 (80,729} 98,516
Long term debt 279,343 - 70,710 (b) 350,053
Future income taxes 66,077 19914 69,886 {b) 155,877
Asset retirement obligation 27,002 4,840 - (b) 31,842
Unitholders' equity
Trust Units 1,002,301 - " 347,101 (b) 1,349,402
Share capital - 81,576 (81,576} (b) -
Exchangeable shares 4,496 - - 4,496
Contributed surplus 4,864 3.102 (3,102 (b) 4,864
Deficit (324,028) 17,703 (17,703} (b} (324,028)
687,633 102,381 244,720 1,034,734
$ 1,149,440 % 216,995 % 304,587 1,671,022

See accompanying notes to the pro forma consolidated financial statements



SHININGBANK ENERGY INCOME FUND

Pro Forma Consolidated Statement of Eamings
For the six months ended June 30, 2006

(unaudited) ($ thousands, except per Trust Unit amounts) - Shiningbank Find Adjustments Pro forma
{note 2)
Revenues
il and natural gas sales $ 199,054 § 42,775 § 646 (k) $ 242,475
Rovalties 36,435 10,187 - 46,622
162,619 32,588 646 195,853
Expenses
Transportation 2,832 - 646 (k) 3,478
Operating 33,198 5,349 - 38,547
General and administrative 4,869 247 353 (b 5,469
Interest on debt . . 5,939 1,048 . - 6,987
Depletion, depreciation and accretion 83,292 12,632 20,486 (e} 116,410
Trust Unit incentive compensation 1,916 1,297 - 3,213
Internalization of management contract 248 - - 248
132,294 120,573 21,485 174,352
Earnings before taxes 30,325 112,015 (20,839) 21,501
Capital and large corporation taxes 20 (65} - (86}
Future income tax (recovery) (17,752} {3430 (6,095} (g) (20,417)
Net earnings (loss) $ 48098 § ' 8,650 § (14,744) b 42,004
Net earnings per Trust Unit
Basic 5 0.70 $ 0.49
Diluted 5 0.70 $ 0.49

Sec accompanying notes to the pro forma consolidated financial statements




SHININGBANK ENERGY INCOME FUND

Pro Forma Consolidated Statement of Earnings

Year ended December 31, 2005

" (unaudited) (3 thousands, except per Trust Unit amounts) Shiningbank Blizzard ~ Find  Adjustments Pro forma
(Note 2 (a)) {note 2)

Revenues
Qil and natural gas sales 419,663 § 38,073 63463 $ 218 k) $ 522,017
Royalties 88,078 5.862 15,159 - 109,099
Other income - il 33 - 44

331,585 32,222 48,337 818 412,962

Expenses :
Transportation 5,304 762 . 818 (k) 6,884
Operating 53,045 3,355 9,202 - 65,602
General and administrative 10,244 6,121 952 {5,173y (h) 12,144
Interest on debt 8,423 894 418 (L,H14)y (d)(§) 8621
Depletion, depreciation and accretion 142,370 12,468 16,396 44,481 (e) 215,715
Trust Unit incentive compensation 2,506 480 973 - 3,959
Internalization of management contract i,309 - - - 1,309

223,201 24,080 27,941 39,012 314,234

Earnings before taxes 108,384 8,142 20,396 (38,194} 98,728

Capital and large corporation taxes 885 176 548 745 () 2,354

Future income tax (recovery) (6,737) 2,922 7,885 (13,775) (@) (9,705)

Net eamings (loss) 114,236 % 5,044 11,963 §  (25,164) $ 106,079

Net eamnings per Trust Unit

Basic 1.91 $ 1.38

Dituted 1.88 $ 1.36

See accompanying notes to the pro forma consolidated financial statements



SHININGBANK ENERGY INCOME FUND
Notes to the Pro forma Consolidated Financial Statements

As at June 30, 2006 and December 31, 2005
(Unaudited)
(% thousands, except per Trust Unit amounts)

()

Basis of presentation:

The accompanying unaudited pro forma consolidated financial statements (the “Pro Forma
Statements™) of Shiningbank Energy Income Fund (the “Fund”) have been prepared by the
management of Shiningbank Energy Ltd. (“Shiningbank”), the adrrfninistrator of the Fund, in
accordance with accounting principles generally accepted in Canada.

The unaudited pro forma consolidated balance sheet as at June 30,:2006 and the unaudited pro
forma conselidated statement of earnings for the six months ended June 30, 2006 have been
prepared from the unaudited consolidated balance sheets and staterfnents of earnings of the Fund
and Find Energy Ltd. (“Find™). o I

The unaudited pro forma statement of earnings for the year ended December 31, 2005 has been
prepared from the audited consolidated statements of earnings for the Fund and the audited
consolidated statements of operations for Find for the year ended December 31, 2005 and the
unaudited consolidated statement of earnings of Blizzard Energy Inc. (“Blizzard”) for the six
months ended June 30, 2005. '

The Pro Forma Statements have been prepared from information derived from and should be read
in conjunction with the published audited consolidated financial statements of the Fund for the
year ended December 31, 2005 and published unaudited financial statements of the Fund for the
six months ended June 30, 2006.

In the opinion of management, these Pro Forma Statements include all material adjustments
necessary for a fair presentation in accordance with Canadian gene'rally accepted accounting
principles. The pro forma consolidated balance sheet gives effect :to the transactions in notes 2(b)
to 2(k) as if they occurred on the balance sheet date while the pro forma consolidated statement of
earnings gives effect to those transactions in notes 2(2) to 2(k) as if they had occurred at the
beginning of the periods to which these statements relate.

The Pro Forma Statements are not necessarily indicative either of the results that actually would
have occurred if the events reflected herein had taken place on the dates indicated or of the results
which may be obtained in the future, including operational and administrative efficiencies which
would be expected to occur as a result of combining the Fund and'lFind.

Pro forma assumptions and adjustments:
The accounting policies used in preparing the Pro Forma Statements are in accordance with those

disclosed in the consolidated financial statements of the Fund for the year ended December 31,
2005.

The Pro Forma Statements give effect to the following transactions and adjustments:

The acquisition of Blizzard on August 2, 2005, which was accounted for using the purchase
method of accounting. The acquisition cost was $225,417 after clc:)sing adjustments. The results of
operations of Blizzard are recorded in the historical consolidated financial statements of the Fund
commencing August 2, 2005. Prior to the closing of the Blizzard acquisition certain producing
assets and undeveloped lands were transferred to Zenas Energy Corp. The unaudited pro forma

|
|
|
i



consolidated statement of earnings for the year ended December 31, 2005 has been adjusted to
include the effect of this acquisition from the period ftom January 1, 2005 to August 1, 2005 as
detailed in the following statement of earnings:

Blizzard Blizzard Zenas Energry Blizzard
Six Months Ended  Period from July 1 Corp
June 30,2005 1o August 1, 2065

Revenues
Oil and nawml gas sales % 35936 S 7240 3 (5104 % 38,073
Royalties 5,586 1,277 {1,001) 5,862
Other income 11 - - 11
30,361 5,964 {4,103} 32,222

Expenses
Transportation ‘ 762 - - 762
Operating .o 3414 1,011 (1,070) 3.355
General and administrative . 1,291 4,830 - 6,121
Interest on debt 776 118 - £94
Depletion, depreciation and accretion R 10,292 2,176 - 12,468
Trust Unit incentive compensation- 412 68 - 480
16947 8,203 {1.070) 24,080
Earnings before lxes 13,414 {2.239) (3,033) 8142
Capital and large corporation taxes - 176 - 176
Current taxes ‘ 139 (139) - -
Future income 1ax (recovery) 3,339 ' (417) - 2,922
Net camings (loss) 3 993 % (1,859) § (3,033) $ 5,044

(b) The acquisition of Find was accounted for using the purchase method of accounting. The

following table shows the allocation of the purchase price to the net assets of Find. The following
is a preliminary calculation which is subject to change with regards to closing adjustments and

other items.
Fair Value of Shiningbank Trust Units issued $ 347,101
Related fees and expenses 1,250
Cost of acquisition 3 348,351
Debt and Working capital deficiency $ (61,905)
Future income taxes (89.800)
Asset retirement obligation (4,840)
Goodwill 76,531
Petroleum and natural gas properties and equipment 428,365
Total consideration 3 348,351

Upon acquisition, Find's short-term credit facility will be repaid using Shiningbank’s long-term
credit facility.

(c) Completion of the acquisition whereby all issued and outstanding Find common shares are
acquired by Shiningbank on the basis of 0.465 of a Trust Unit for each Find common share
resulting in 17,260,137 Trust Units being issued.

(d) Interest is calculated at Shiningbank’s average cost of borrowing on incremental bank
indebtedness arising from the acquisition.

{e) The provisions for depreciation, depletion and accretion are adjusted as a result of the increase in
property, plant and equipment carrying costs recorded under the purchase method of accounting.



®

(g)

(b

@

(k)

Large corporation tax has been adjusted to reflect the impact of the change in debt, trust units,
asset retirement ‘obligation, and future income taxes.

The future income tax liability and provision for income taxes have been adjusted to incorporate
all pro forma adjustments.

General and administrative expenses have been adjusted to reflect the Fund’s estimate of
incremental costs related to the acquisition. In addition, a total of $5.3 miltion of general and
administrative expenses was removed from the unaudited pro form'a statement of earnings for the
year ended December 31, 2003, representing transactions fees and' expenses of the Blizzard
acquisition. These charges were expensed by Blizzard in the penod prior to the acquisition.

The earnings per Trust Unit amounts were calculated using the weighted average number of
Shiningbank Trust Units outstanding during the six months ended June 30, 2006 and the year
ended December 31, 2005 had the equity issue noted in (c) occurred on January 1, 2006 and
January 1, 2005, respectwely The basic weighted average number of Trust Units after giving
effect to the issuance of equity was 85,899,795 (diluted - 86,418 725) for the six months ended
June 30, 2006. The basic weighted average number of Trust Umts after giving effect to the
issuance of equity was 76,971,463 (diluted — 77,937,153) for the year ended December 31, 2005.

On September 28, 2005, the Fund issued 4,100,000 Trust units forjnet proceeds of $94,952,750,
after deducting estimated underwriters fees and expenses of the issue of $5,292,250. The effect of
this issuance on interest expense has been reflected in the pro form:a statement of earnings for the
year ended December 31, 2005 as if it had oc¢curred on January 1, 2005,

Qil and natural gas sales have been adjusted to reclassify transportation costs.
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Chartered Accountants & Consultants

Collins Barrow Calgary LLP
1400 First Alberta Place

777 — 8" Avenue S.W.
Calgary, Atberta, Canada
T2P 3RS

T. (403) 298-1500
F. (403) 298-5814

e-mail: calgary@coltinsbarrow.com

Auditors’' Report

To the Shareholders
Find Energy Ltd.

We have audited the consolidated balance sheets of Find Er|1ergy Ltd. as at December
31, 2005 and December 31, 2004 and the consolidated staltements of operations and
retained earnings and cash flows for the years then ended. These financial statements
are the responsibility of the Company's management. Our ref.isponsibility is to express an
opinion on these financial statements based on our audits.

We conducted our audits in accordance with Canadian ggneraliy accepted auditing
standards. Those standards require that we plan and p(;erform an audit to obtain
reasonable assurance whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements. An auldit also includes assessing
the accounting principles used and significant estimates made by management, as well
as evaluating the overall financial statement presentation.

In our opinion, these consolidated financial statements present fairly, in all material
respects, the financial position of the Company as at December 31, 2005 and 2004 and
the results of its operations and its cash flows for the years: then ended in accordance

with Canadian generally accepted accounting principles.

(signed) “Collins Barrow Calgary LLP”

CHARTERED ACCOUNTANTS

Calgary, Alberta
March 3, 2006




_CONSOLIDATED BALANCE SHEETS

December 31, 2005 and December 31, 2004

3 2005 2004
Assets
CURRENT
Cash and cash equivalents 10,630 200
Accounts receivable 16,662,073 11,528,233
Note receivable (Note 3) - 2,212,500
Prepaid expenses 279,892 196,374
Forcign exchange contracts (Note 11(a)) - 372,060
16,952,595 14,309,367
Deposits and other (Note 4) ; 350,103 230,761
Property and cquipment (Note 5) 154,562,049 101,514,146
171,864,747 116,054,274
Liabilities
CURRENT
Accounts payable and accrued liabilities 35,128,189 22,785,505
Income taxes payable ' 89,118 26,400
Bank indcbtedness (Note 7) 25,291,229 9,153,618
60,508,536 31,965,523
Asset retirement obligations (Note 6) 4,132,695 3,263,675
Future income taxes (Note §) 13,915,160 5,958,016
Shareholders’ Equity
Share capital (Note 9) 79,167,670 72,076,343
Contributed surplus 2,793,172 1,343,471
Retained carnings 11,347,514 1,447,246
93,308,356 74,867,060
171,864,747 116,054,274
Commitments and contingencics (Note 11)
The accompanying notes are an integral part of these financial statements.
Approved by the Board
(signed) (signed)
Robert Cook Richard A.N. Bonnycastle
Dircctor Director
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;
CONSOLIDATED STATEMENTS OF

_0PE

REVENUE

Petroleum and natural gas sales

Royaltics

Interest and other

Realized gain/{loss) on financial
instruments (Note 11(a))

Unrealized gain on financial instruments

EXPENSES
Operating
General and administrative
Interest
Depletion, depreciation and accretion

Stock-based compensation (Note 9(f))

Income before taxes

Provision for taxes (Notc 8)
Capital

Future

Income for the period

Retained earnings/ (deficity,
beginning of the period

Excess of cost of shares acquired
over stated value (Note %{(d))

Retained carnings, end of period

Income per share
Basic
-Diluted
Weighted average number
of shares — basic (Note 10)

‘fotal number of shares outstanding,
cnd of period (Note 2(b))

Three Months Ended December 31

Year Ended December 31

2005 2004 2005 2004
(unaudited} (unaudited)

19,947,595 9,354,625 63,462,949 34,680,300
4,971,515 2,238,455 15,158,623 7,772,002
14,976,080 7,116,170 48,304,326 26,908,898
506 5,075 100,506 102,459

- 321,457 (67,685) 349,357

— 372,060 — 372,060
14,976,586 7,814,762 48,337,147 27,732,774
2,444,332 2,210,985 9,201,651 8,367,832
163,379 197,564 952,040 1,676,083
64,661 102,613 418,311 641,953
4,229,376 3,425,819 16,395,965 11,254,030
267,667 240,545 973,576 752,935
7,169,915 6,177,526 27,941,543 22,692,833
7,806,671 1,637,236 20,395,604 5,039,941
141,292 103,191 548,097 576,416
2,929,560 574,408 7,884,978 1,658,744
3,070,852 677,599 8,433,075 2,135,160
4,735,819 959,637 11,962,529 2,904,781
6,611,695 487,609 1,447,246 (1,457,535)
— — (2,062,261) —
11,347,514 1,447,246 11,347,514 1,447,246
0.14 0.03 .36 0.10

0.13 0.03 0.34 0.10
33,909,504 31,714,740 33,627,479 28,530,685
34,026,283 33,542,110 34,026,283 33,542,110

The accompanying notes are an integral part cyr these ﬁnana‘al statements.
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_CONSOLIDATED STATEMENTS OF CASH FLOW

Three Months Ended December 31

Year Ended Det.;cmbcr 31

Cash flows related to the following activities:

OPERATING
income for the period
Adjustments for:

Unrealized gain on
financial instruments (Note 11(a))

Depletion, depreciation and accretion
Stock-based compensation

Future income taxes

Changes in non-cash working capital

FINANCING
Issuc of shares, nct of sharc issuc costs
Bank indebtedness

Redemption of share capital —
normal course issuer bid (Note 9(d})

Changes in non-cash working capital

INVESTING
Property and equipment
Other deposits
Proceeds on sale of propertics

Changes in non-cash working capital

Net increase/ (decrcase) in cash
and cash equivalents

Cash and cash equivalents, beginning of period

Cash and cash cquivalents, end of period
‘Taxes paid during the period
Interest paid during the period

The following non-cash’ transaction has been

excluded from the statement of cash flows:

The acquisition of petroleum and natural gas

propertics by the issuance of sharc

capital (Note 9(by)

2005 2004 2005 2004
{unaudited) (unaudited)

4,735,819 959,637 11,962,529 2,904,781
- (372,060 372,060 {372,060)
4,229,376 3,425,819 16,395,965 11,254,030
267,667 240,545 973,576 752,935
2,929,560 574,408 7,884,978 1,558,744
12,162,422 4,828,349 37,589,108 16,098,430
(1,450,006) (176,123) {127,779) (1,236,002
10,7]2,416 4,652,226 37,461,329 14,862,428
(3,050 15,132,073 7,259,236 26,377,551
24,022,935 (7,877,178) i6,137,611 (5,450,260)
- - (3,591,226) -

- — {178,665) —
24,019,885 7,254,895 19,626,956 20,927,291
(41,184,661) (18,853,074) (95,173,168) (43,623,885)
(2,792) - (119,342) (6,850)

- — 28,507,666 -
6,465,582 6,945,953 9,706,989 7,817,838
(34,721,871)  (11,907,121) {57,077,855) (35,812,897
10,430 - 10,430 (23,178)

200 200 200 23,378

10,630 200 10,630 200
108,400 586,479 578,718 1,023,783
53,042 30,293 361,001 527,939
1,100,000 ~ 1,100,600 -

The accompanying notes are an integral part of these financial statements.
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December 31, 2005 and 2004

NOTES TO THE CONSOLIDATED

BUSINESS OF THE CORPORATION
The Corporation’s business is the exploration for and the development of petroleum and natural gas propertics

in Canada.

SIGNIFICANT ACCOUNTING POLICIES

These consolidated financial statements of Find Encrgy Ltd. (the “Corporation”) have been prepared by

manageraent in accordance with accounting principles generally accepted in Canada. The preparation requires
managernent to make estimates and assumptions that affect the reported amount of asscts and liabilities and
disclosure of contingent asscts and liabilities at ‘the date of the financial statements and the reported amounts of

revenue and expenses during the period. Actual results would differ from thcsc}cstim'ates.

Consolidation ) . l
“The consolidated financial statements include the accounts of the Cori)oration and its wholly-owned

subsidiary companies. '

P e R . t . Caie
A significant part of the Corporation’s exploration, development and prolductlon activitics are conducted
" jointly with others, and these financial statements reflect only the Corporation’s proportionate interest in such

activitics.

Revenue recognition
Petroleum and natural gas revenue is recognized at the time sales volumes are delivered to the purchasers. The

i
Corporation does not recognize inventory related to volumes produced but not sold at the cnd of the year.

Petroleum and natural gas operations

The Corporation follows the full cost method of accounting whereby all Icosts relating to the acquisition,

exploration, and development of petroleum and natural gas reserves are capitalized.

Capitalized costs of petroleum and natural gas properties and related cquipment are depleted and depreciated
using the unit-of-production method based on estimated gross proved dcvcllopcd and undeveloped petroleum
and natural gas reserves as determined by independent consulting engincers. For the purpose of this calculation,
production and reserves of petreleum and natural gas are converted to cquivalent units based on the relative
energy content of six thousand cubic feet of natural gas to one barrel of oil.|Costs of acquiring and evaluating
unproved propertics are excluded from costs subjcct to depletion and depreciation until it is determined that
proved reserves are attributable to the propertics or impairment occurs. Gainsjor losses on sales of propertics are
recognized only when crediting the proceeds to cost would result in a change of 20% or more in the depletion

and depreciation rate.

Impairment
The Corpoeration places a limit on the total carrying value of property and equipment that is depleted against

future revenues.
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Impairment is recognized if the carrying value of petrolcum and natural gas propertics less accumulated depletion
and depreciation, related asset retirement obligations and the lesser of cost and fair valuc of unproved propertics
exceeds the estimated future cash flows expected to result from the Corporation’s proved rescrves. Cash flows are

calculated on an undiscounted basis using forecast prices and costs.

If impairment occurs, the Corporation will measurc the amount by comparing the carrying value of the property
and equipment to the estimated net present value of future cash flows from the proved and probable reserves.
Cash flows are discounted at the Corporation’s risk-free rate. The excess of the carrying value less the net present
value of future cash flows would be recorded as additional depletion expense. The cost of unproved propertics is

excluded from the ceiling test calculation and is subjected to a separate impairment test,

Asgset retirement obligations

The Corporation recognizes the estimated fair value of an asset retirement obligation in the period a well or
related asset is drilled, constructed or acquired. The fair value of the estimated obligation is estimated using the
present value of the estimated future cash outflows to abandon the assct, calculated at the Corporation’s credit-
adjusted risk-free interest rate. The fair value is recorded as a long-term liability with a corresponding increasc
in the carrying amount of the related asset. The liability is increased cach reporting period with the accretion
being charged to income until the property is depleted or sold. The capitalized amount is depleted on a unit-
of-production basis over the life of the reserves. Actual abandonment and restoration costs incurred are charged

against the asset retirement obligation,

The Corporation reviews the obligation regularly such that revisions to the estimated timing of cash flows, discount

rates and estimated costs will result in an increase or decrease to the asset retirement obligalion.

Stock-based compensation

The Corporation issucs stock options to directors, officers, employces and other consultants, Compensation cost
attributable to stock options is mcasured at fair value at the date of grant and expensed over the vesting period
with a corresponding increase in contributed surplus. When stock options are exercised, the cash proceeds along
with the amount previously recorded as contributed surplus is recorded as share capital. The Corporation docs
not incorporate an estimated forfeiture rate for stock options that will not vest, but accounts for forfeitures as

lhcy oceur,

Measurement uncertainty

The amounts recorded for depletion and depreciation of praperty and equipment, the ceiling test calculation and
the provision for assct retirement obligations are based on estimates of proved and probable petroleum and natural
gas reserves, production rates, petroleum and natural gas prices, future costs and other relevant assumptions. The
Corporation’s reserve estimates are evaluated annually by an independent engineering firm. The amounts disclosed
relating to the fair valuce of stock options issued and the resulting income cffcct (Note 9(f) are based on estimates

of the future volatility of the Corporation's share price, expected lives of the options, expected dividends and other
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relevant assumptions. By their nature, these estimates arce subject to measurement uncertainty‘and the cffect on

the financial statements of changes in such estimates in future periods could be material.

Furniture and equipmernt .

Furniture and cquipment are recorded at cost and are being depreciated on a declining balance basis at rates of

20% to 30% per ycar.

Cash and cash equivalents
Cash and cash equivalents are comprised of deposits with banks and short-term investments with an initial term

of less than 90 days.

Income taxes

The Corporation follows the liability method of accounting for income taxes, Under this method, income tax
liabilities and asscts are recognized for the cstimated tax consequences attributed to differcnces between the
amounts reported in the financial statements and their respective tax bases, using substantively enacted income tax
rates. The effect of a change in income tax rates on future income tax liabilities Iand asscts is recognized in income

in the period that the change occurs.

Flow-through shares

The resource expenditure deductions for income tax purposes, related to exploratory and development activitics
funded by flow-through share arrangements, arc renounced to investors in accordance with tax legislation. Sharc
capital is reduced and future income taxes are increased by the forcgone tax benefits related to the rencunced tax

deduction on the date of renunciation.

income (loss) per share

Income (loss) per share is computed by dividing net income (loss) by the weighted average number of common
sharcs cutstanding during the year. Diluted per share amounts reflect the potcnltial dilution that could occur if “in
the money” options to purchasc common shares were exercised. The treasury stock method is used to determine
the dilutive cffect of stock options, whereby proceeds from the exercisc of “in the money” stock opticns and share
purchase warrants, plus the unamortized portion of stock-based compensation, arc assumed to be used to purchase

common shares at the average market price of the shares during the year.

Financial instruments
The Corporation holds various forms of financial instruments. The estimated fair value of recognized financial
instruments has been determined based on the Corporation’s assessment of|available market information and
appropriate valuation methodologies; however, these estimates may not necessarily be indicative of the amounts
that could be realized or scttled in a futurc market transaction. The fair values of these financial instruments
approximate their carrying amounts cxcept for the commodity marketing arrangements as disclosed in

Note 1 1{a).
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(a)

(B)

Credit risk ) ]

The majority of the Corporation’s accounts receivable is due from joint venture partners in the oil and gas
industry and from purchasers of the Corporation’s oil and natural gas production. The Corporation generally
extends unsecured credit to these customers and therefore, the collection of accounts receivable may be
affected by changes in cconomic or other conditions, Management believes the risk is mitigated by the size
and reputation of the companies to which they extend credit. The Corporation has not experienced any credit

loss in the collection of accounts receivable to date,

Commaodity price risk

The Corporation cnters into forward fixed-price commaodity contracts, physical contracts and swap or collar
agrecments to hedge its exposure to the risks associated with fluctuating petrolcum and natural gas prices,
The Corporation also uses forward currency contracts to reduce its month-to-month exposure to exchange

rate fluctuations in petroleum and natural gas prices,

Effeetive January 1, 2004, the Corporation adopted the new Canadian Institute of Chartered Accountants
(“CICA™) Accounting Guidcline 13 “Hedging Relationships™ (*AcG-137), which deals with the identification,
designation, documentation and cffcctiveness of hedging relationships for the purpose of applying hedge
accounting. Hedge accounting is used when there is a high degree of correlation between price movements
in the derivative instrument and the item designated as being hedged. Gains and losses associated with risk
management activitics that meet hedge accounting criteria are recorded as adjustments to the production
revenue at the time the related production is sold. If correlation ceases, hedge accounting is terminated and
futurc changes in the market value of the derivative instruments are recognized as gains or losses in the period
of change. Financial instruments that are not designated as hedges under the guideline are recorded on the

balance sheet as cither an assct or liability with the changc in fair valuc recognized in net carnings.

The Corporation has clected to apply hedge accounting for all of its commeodity price risk contracts. The
forward fixed-price commodity contracts, physical contracts and swap or collar agreements are initiated
within the guidelines of the Corporation’s risk management policy. The Corporation identifics all relationships
between the hedging instruments and hedged production, as well as its risk management objective and
strategy for undertaking various risk management transactions. The Corperation formally documents its risk
management objectives and strategies, including the permitted use of derivative financial instruments. The
Corporation believes the forward fixed-price commodity contracts, physical contracts and swap agrcements
are cffective as hedges, both at inception and over the term of the instrument. As a result, the fair values
of these derivative instruments are not reflected in the financial statements. All transactions of this naturc

centered into by the Corporation are related to future petroleum and natural gas production.

Scc Note 11 for additional information regarding financial instruments and risk management.
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(c) Foreign currency exchange risk
The Corporation is exposed to forcign currency fluctuations as crude oil and natural gas prices reccived are
referenced to U.S. dollar-denominated prices. The Corporation may enter into foreign exchange forward

contracts to mitigate risk,

The Corporation has clected not to designate any of its forward currency contracts as accounting hedges

under AcG-13, and accordingly has marked-to-market these financial instruments.

(d} Interest rate risk

The Corporation’s borrowings are subject to floating interest rates. The in

in market rates.

3. NOTE RECEIVABLE
On October 1, 2004 the Corporation sold certain Saskatchewan propert

promissory note. As at September 30, 2005 the note was paid in full.

4. DEPOSITS AND OTHER

7 Deposits and other is comprised of deposits required under Crown royalty regulations and opcrating

lcasc obligations.

5. PROPERTY AND EQUIPMENT

terest rates fluctuate with changes

ics. Proceeds received include a

Net

Accumulated Book Value

Depletion and December 31

$ Cost Depreciation 2005
Petroleum and natural gas properties and equipment 185,130,884 30,621,649 154,509,235
Furniture and equipment 115,515 62,701 52,814
185,246,399 30,684,350 154,562,049

Unproved properties and proprietary scismic data of $13,712,600 havc bct;n cxcluded from costs subject to

depletion. During 2005, the Corporation capitalized $2,484,100 of gencral and administrative expenditures

rclated to cxploration and development activitics.

Net

Accumulated Book Value

Depletion and December 31

5 Cost Depreciation 2004
Petroleum and natural gas propertics and cquipment 115,918,850 14,447,371 101,471,479
Furniture and cquipment 83,544 40,877 42 667
116,002,394 14,488,248 101,514,146
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Unproved propertics and proprictary scismic data of $13,305,300 have been excluded from costs subject to
depletion. During 2004, the Corporation capitalized $1,563,700 of gencral and administrative expenditures

rclated to exploration and dcvciopmcnt activitics.

The benchmark and Corporation prices used for the December 31, 2005 ceiling test are as follows:

Oil . Natural Gax
Benchmark _ Benchmark
Edmonton Corporation AECO Spot Corporation
- Light (3/bbl) ($/bbly {$/mcf) {$/mcl)
2006 66.25 54.62 10.60 11.17
2007 64.00 52.47 9.25 .73
2008 59.25 48.09 8.00 8.38
2009 55.75 4478 7.50- 7.85
2010 54.00 43.23 7.20 7.51

Prices remain constant between 2011 and 2012 and increasc at a rate of approximately 2.0% per year for natural
gas and oil after 2012. Adjustments were made to the benchmark prices for purposes of the ceiling test, to reflect

varied delivery points and quality differentials in the products delivered.

ASSET RETIREMENT OBLIGATIONS
The effect of the change in asset retirement policy for the years ended December 31, 2004 and
December 31, 2005 arc as follows: '

Year Ended December 31

M . 2005 2004

Assct retirement obligations, beginning of year 3,263,675 3,616,855

Liabilitics incurred . 1,198,054 481,500

Liabilities acquired 25,500 -

Liabilitics settled (554,397) (1,070,067)
Accretion cxpense 199,863 235,387

Revisions in estimated cash flows - -

Asset retirement obligations, end of year 4,132,695 3,263,675

The total estimated, undiscounted cash flows required to settle the obligations at December 31, without including
salvage, is $8,523,200 (2004 — 56,131 ,460). These amounts have been discounted using a credit-adjusted risk-free
rate of 7.0%. The Corporation expects these obligations to be settled, on average in 10.1 years, the majority of

which is expected to be incurred between 2009 and 2024,
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7. BANK INDEBTEDNESS

8. INCOME TAXES

Effcctive December 20, 2005 the Corporation agreed to a revised credit facility comprised of a $65 million
Revolving Operating Demand Loan by way of prime rate loans, guarantced notes and letters of credit. The eredit

facility bears interest as follows:

* Prima-based loans — Interest is payable in Canadian dollars at prime plus 0.0% per 365-day peried;

* Guaranteed Notes — Fee is payable in Canadian dollars at base rate plus 1.25% per 365-day period.
The facility is subject to a review on or before April 30, 2006.

The facility is sccured by a gcncra] security agreement providing a sccurity interest over all present and after

acquired personal property and a floating chargc on all lands.
The balance as of December 31, 2005 is comprised of the following:

Revolving operating demand loan at prime plus 0% - $ 24,516,930
Bankers Acceptance . -
. Letter of Guarantee . 774,299
2529109

The Letter of Guarantee has been issued to the Monitor appointed under the Company’s Creditor Arrangement

Act for Liberty Oil & Gas Ltd., a former subsidiary of Lexxor Energy Inc. (*Lexxor™). Lexxor was acquired by the
t

Corporation in 2003. The Monitor is currently settling creditor claims and the Letter of Guarantee is periodically

reducer as the claims are settled by the Corporation.

The provision for capital taxes reflected in the consolidated statement of operations includes Large Corporation

and Saskatchewan Capital taxes and Saskatchewan Resource Surcharge.
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Future income tax expense differs from that which would be cxpected from applying the combined cffective

Canadian federal and provincial tax rate of 37.62% (2004 — 38.62%) to income before income taxes as follows:

3

Expected income tax

Adjustment resulting from:
Tax rate adjustment
Non-deductible Crown charges, net
Resource allowance

Alberta Royalty Tax Credit

Non-deductible stock-based compcnsationl

Unrealized gain on financial instrument
Other
Recovery not previously recognized

Future income tax

The components of the future income tax liability (asscty arc as follows:

$

Temporary ditferences related to property

and cquipment and asset retirement obligations

Loss carry forwards

Share issuc costs and financing fees

Attributed royalty income deduction carry forward

The Corporation has the following non-capital loss carry forwards:

2005 2004
7,672,826 1,946,425
(911,674) (264,278)
3,298,171 1,730,653
(2,690,484) {1,383,730)
(103,614) (143,613)
556,200 414,402
- (143,690)
63,553 (87,375)
- (510,0509
7,884,978 1,558,744
2005 2004
18,157,578 10,157,532
(2,671,561) (2,481,995
(747,735) {905,879)
(823,122) (811,642)
13,915,160 5,958,016
Year of Expiry Amount
2007 ] 62,826
2008 6,511,804
2009 919,021

s 7,793,651
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Unlimited number of common shares

Unlimited number of preferred shares, issuable in scrics

(b) Issued common shares

Balance January 1
[ssued under Stock Option Plan
Shares repurchased (Note 9(d))
Issucd for cash en exercisc of warrants
Issued for cash pursuant to

private placements (Note 3(c})
Issued for acquisition of properties

future income taxes on cxpcnditurcs
rcnounced for flow-through shares

Share issuc costs,
(net of tax of $175,723,
2004 — $572,786)

Balance, end of year

9. SHARE CAPITAL
(a) Authorized

2005 2004
Number of Number

Shares Amount § l of Shares Amount $
33,542,110 72,076,343 25,941,163 50,098,065
66,666 263,997 - -

(7 10,400) ( 1,528,964) - -

- - 947 5,682
1,000,000 7,600,000 7,600,000 28,065,000
127,907 1,100,000 - -
- - - {4,972,058)
34,026,283 79,511,376 33,542,110 73,196,689
- {343,706) - (1,120,346)
34,026,283 79,167,670 33,542,110 72,076,343

(c) On June 3, 2004, the Corporation completed a private placement of 3,500,000 flow-through common shares

at a price of $3.45 per share for gross proceeds of $12,075,000. Transaction costs were $788,000 including

fees paid to underwriters,

In accordance with the terms of the offering and pursuant to certain provisions of the Income Tax Act (Canada),

the: Corporation renounced, for income tax purposcs, exploration expenditures of $12,075,000 to the holders

of the flow-through common shares cffective December 31, 2004. The Corporation incurred $8,574,100 of

expenditures to December 31, 2004, with the remaining 83,500,900 expended in 2005, Future income tax

cost of $4,085,000 associated with renouncing the expenditures was recorded at December 31, 2004.

On November 10, 2004, the Corporation completed a private placemcnfi of 4,100,000 common shares at a

price of $3.90 per share for gross proceeds of §15,990,000. Transaction cil:osts were $858,000 including fees

pai(l to underwriters.
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(d)

On August 18, 2005 the Corporation completed a private placement of 1,000,000 flow-through common
shares at a price of $7.60. Transaction costs were §517,000 including fees paid to underwriters. In accordance
with the terms of the offering and pursuant to certain provisions of the Income Tax Act (Canada), the
Corporation renounced, for income tax purposes, exploration expenditures of $7,600,000 to the holders of
the flow-through common shares cffective December 31, 2003, all of which had been incurred by December
31, 2005. Future tax cost of §2,571,080 associated with renouncing the expenditures will be recorded on the

date of renunciation in the first quarter of 2006,

On June 2, 2005 the Corporation announced a normal course issuer bid that will allow purchase and cancella-
tion of up to 2,422,346 common shares. This normal course issucr bid is scheduled to expire on func 1, 2006.
A total of 710,400 common shares were purchased during the year at a cost of $3,591,225, The excess of the

cost to repurchase over the stated value of the shares of $2,062,261 was charged to retained carnings.

{e} Common share purchase warrants

)

Dwuring 2004, the Corporation had warrants outstanding entitling the holders to purchase 494,30t common
shares at $6.00 per share. Of these, 947 warrants were cxercised and converted to common shares, The

remaining warrants expired unexercised on July 23, 2004.

Stock option plan

On September 10, 2003, the sharcholders approved a stock option plan (the “Plan™) for the Corporation.
The Plan authorizes the Board to grant stock options te dircctors, officers, employces and consultants of the
Corporation, The Plan also provides for options to be granted at the defined market price, and that the term
of the option must be no more than five years. Stock options issued vest over a three-year period commencing

on the first anniversary of, and expire Aive years after the date of issue.

A summary of the Corporation’s stock option plan for the years ended December 31, 2005 and December
31, 2004, is as follows:

2005 2004
“’eighted Wcighlcd
Average Average
Number of Exercise Number Exercise
Shares Price of Shares Price
Qutstanding, December 31 3,259,000 $ 2.81 2,140,000 $2.65
Granted during the period 332,500 164 1,371,500 3.04
Excreised during the period (66,666) 2.68 - -
Cancelled during the period (134,834} 2.88 (252,500) 2.65
Qutstanding, December 31 3,390,000 $ 2.89 3,259,000 §2.81
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The following table summarizes information about the Corporation’s stock options outstanding and

excrcisable at December 31, 2005;

Options Oitstanding

Excrcisable Options

Weighted
Average Weighted Weighted
Remaining | Average Average
Numbcr Contractual Exercise Number Exercisc
Outstanding Life (years) Price Exercishle Price
$2.30 to 52.80 2,521,600 3.0 § 2.66 1,444,699 $2.65
§2.81t0 83.30 - 353,000 4.1 3.02 31,833 2.90
$3.31 to $3.80 "440,400 39 : 3.66 146,800 3.66
$3.81t0 $4.30 15,000 fo4S 4.20 - -
§5.51 to $6.00 60,000 4.6 6.00 - -
3,390,000 3.2 5 2.89 1,623,332 $2.75

Compensation cxpense recognized for the year ended December 31, 2005

related to options grantcd in prior

‘ 'years was $ 1,381,873, of which $894,060 was charged to income and $487,813 was capitalized to property

and equipment.

The fair value of stock options granted during the year ended December

31, 2005 was cstimated using the

Black-Scholes option pricing model and with the following assumptions: expected volatility (5% to 50%);

risk-free interest rates (3.195% to 3.895%); expected life (5 years); and expected future dividends (nil).

Stock options granted during the period had an estimated fair valuc of

average fair valuc of $1.67.

§1.34 to $2.63 per share with an

Compensation cxpense recognized for the year ended December 31, 2005 rclated to options granted in

2005 was $153,160, of which $79,516 was charged to income and S7|3,64—4 was capitalized to property

and cquipment.

Compensation cost recognized for the year cnded December 31, 2004 r

clated to options granted in prior

years was $792,003, of which $528,739 was charged to general and administration expensc and $263,264

was capitalized to property and equipment.
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The fair value of stock options granted during the year ended December 31, 2004 was cstimated using the
Black-Scholes option pricing model and with the following assumptions: expected volatility (50%); risk-free
interest rates (3.24% to 4.07%); cxpected life (5 years); and expected future dividends (nil). Stock options
granted during the period had an estimated fair value of $1.23 to $1.77 per share with an average fair value
of 81.45.

Compensation cost recognized for the year ended December 31, 2004 related to options granted in 2004
was $326,345, of which $224,196 was charged to gencral and administrative expense and $102,149 was

capitalized to property and cquipment.

10. WEIGHTED AVERAGE SHARES OUTSTANDING

The weighted average number of common shares issued and outstanding for the three months and year ended

Deccember-31, 2005 and December 31, 2004 are as follows:

- Three Months Ended December 31 Year Ended December 31
$ 2005 2004 2005 2004
{unaudited) (unaudited)
Basic 33,909,504 31,714,740 33,627,479 28,530,685

Diluted 35,389,228 32,088,489 35,107,203 28,904,434

11. COMMITMENTS AND CONTINGENCIES

{a) Commodity marketing arrangerment and foreign exchange contracts

The Corporation has a price risk management program whereby the commeodity price associated with a
portion of its future production is fixed. The forward and futures contracts are subject to market risk from
fluctuating commodity prices and exchange rates; however, gains and losses on the contracts are offset by
changes in the value of the Corporation’s production and recognized in income in the same period and
category as the hedged item. The Corporation also enters into forcign exchange contracts to manage forcign

currency fluctuations.

As at December 31, 2005, the Corporation has no outstanding commodity marketing arrangements or foreign
exchange contracts. The gain on scttlement of foreign cxchange contracts during the year was §304,375. At

December 31, 2004, $372,060 of this was marked-to-market, with a net realized loss in 2005 of $67,685.
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(b) Operating commitments
In ‘order to cnsure continued availability of, and access to, facilitics and

services to mect its operational

requircments, the Corporation has cntered into ‘operating leascs for office space and other property and

equipment. Under contracts existing at December 31, 2005, future minimu
basis, cxcluding operating costs, are as follows:
2006
2007
2008
2009
2010

{c) Dispute with industry partner

m amounts payable on a fiscal year

221,684
54,082
8,594
7,584
1,896
293,480

On August 8§, 2003, a joint-venture partner of the Corporation filed a statement of claim in the amount of

$768,000 in respect of a dispute regarding working interest participation

filed and management believes the claim is unlikely to succeed,

12. SUBSEQUENT EVENT ] N
Subsequent to year-cnd, the Corporation increased its line of credit to a $100

The facility is subject to a review on or before September 30, 2006,

| A statement of defense has been

million Revolving Demand Loan.
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_CONSOLIDATED BALANCE SHEETS

June 30, 2006 and December 31, 2005

($ thousands of dollars)

Assets

CURREMNT
Cash and cash cquivalents
Accounts receivable

Prepaid expenses

Deposits and other (Note 2)
Property and equipment (Note 3)

Liabilities

CURRENT
Accounts payable and accrued liabilitics
[ncome taxes payable

Bank indcbtedness (Note 5)

Assct retirement obligations (Note 4)

Future incomc taxcs

Sharcholders® Equity
Share capital (Note 7)
Contributed surplus

Retained carnings

Commitments and contingencies (Note 9)

The accompanying notes are an integral part eyrtheseﬁnancial statements.

June 30, December 31,

. 2006 2005
{unaudited) (audited)

- 11

15,563 16,662

644 280

} 16,207 16,953
i 479 350
| 200,309 154,562
: 216,995 171,865
19,091 35,128

59 89

70,710 25,291
89,860 60,508

4,840 4,133

19,914 13,915
81,576 79,168
3,102 2,793
17,703 11,348
| 102,381 93,309
| 216,995 171,865
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CONSOLIDATED STATEMENTS OF

_OPERATIONS AND RETAINED EARNINGS

($ thousands of dollars, except per share data)

REVENUE
Petroleum and natural gas sales

Royalties

Other income

Rcalized loss on financial instruments (Note 9(a))

EXPENSES
Operating
General and administrative
Interest
Deplction, depreciation and accretion '

Stock-based compensation (Note 7(F)

Income before taxes

Provision for taxes (Note 6)
Capital (recoverics)

Future

Income for the period
Retained earnings, beginning of the period

Excess of cost of sharcs acquired over stated value
{Note 7(d))

Retained earnings, end of period
Income per share, basic
Income per share, dituted

Weighted average number of shares — basic (000)
(Note 8)

Total number of shares outstanding,
end of period (000) (Note 7(b})

Three Months Ended June 30

Six Maonths Ended Junc 30

2006 2005 2006 2005
(unaudited)  (unaudited) (vraudited)  {unaudited)
21,495 15,051 42,734 27,268
4,441 3,532 10,187 6,278
17,054 11,519 32,547 20,990
41 71 41 72
- - - (68)
17,095 11,590 32,588 20,994
2,691 2,432 5,349 4,804
129 382 247 655
748 216 1,048 332
6,678 4,408 12,632 8,186
718 232 1,297 449
10,964 7,670 20,573 14,426
6,131 3,920 12,015 6,568
(161) 189 {63) 33
1,097 1,614 3,430 2,727
936 1,803 3,365 3,058
5,195 2,117 8,650 3,510
14,803 2,840 11,348 1,447
{2,295) (495) (2,295) (495)
17,703 4,462 17,703 4,462
0.15 0.06 0.25 0.10
0.14 0.06 0.24 0.10
35,328 33,558 34,768 33,550
35,108 33,366 35,108 33,366

The accompanying notes are an integral part of these financial statements.
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__CONSOLIDATED STATEMENTS OF CASH FLOWS

Three Months Ended Junc 30 Six Months Ended June 30
{§ thousands of dollars) 2006 - 2005 2006 2005
(unaudited)  (unaudiced) (unaudited)  (unaudited)
Cash Flows Related to the Following Activities:
OPERATING
Income for the period 5,195 2,117 8,650 3,510
Adjustments for:
Unrcalized gain on financial instruments (Note 9(a)) - — - 372
Depletion, depreciation and accretion 6,678 4,4(]‘8 12,632 8,186
Stock-based compensation : 718 2312 1,297 449
Futurc income taxcs 1,097 1,614 1,430 2,727
13,688 8,37:1 26,009 15,244
Changes in non-cash working capital (2,940) 3,546 (1,491) 1,634
. 10,748 1 I,9ll7 24,518 16,878
FINANCING
Issuc of shares, net of share issuc costs 1,068 17;8 3,893 179
Bank indcbtedness 17,117 (14,173) 45,418 (583)
Redemption of share capital — normal course !
issuer bid (3,071) (1 ,01; 7 (3,071) (1,017)
Changes in non-cash working capital - (79 - (179
15,114 (15,I9[I) 46,240 {1,600}
INVESTING i
Property and equipment (19,622) (8,5%9) (56,849) (26,771)
Other deposits {(71) (|92) (129) (92)
Proceeds on sale of propertics - 28,4?0 50 28,508
Changes in non-cash working capital (6,169) (3,001) {13,841) (3,369
{25,862) 16,858 (70,769) (1,724)
Nect increase/ (decrease) in cash and cash equivalents , - |3,5:54- (1 13,554
Cash and cash cquivalents, beginning of period - = 11 —
Cash and cash cquivalents, end of period - 1 3,5;54- - 13,554
Taxes paid during the period 121 303 197 336
Interest paid during the period 796 lé69 1,177 301

The accompanying notes are an integral pari of these financial statements.
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NOTES TO THE CONSOLIDATED
_FINANCIAL STATEMENTS =

June 30, 2006

Unaudited (Amounts in thousands unless otherwise stated)

1. SIGNIFICANT ACCOUNTING POLICIES
The interim consolidated financial statements of Find Energy Ltd, (the “Corporation”) have been prepared by
management in accordance with accounting principles generally accepted in Canada. The interim consolidated
financial statements have been prepared following the same accounting principles and methods of computation
as those utilized in the consolidated financial statements for the year ended December 31, 2005. The disclosures
provided below are incremental to those included with the annual consolidated financial statements. These interim
financial statements should be read in conjunction with the audited consolidated financial statements and notes for

the year cpdcd December 31, 2005.
2. DEPOSITS AND OTHER
Deposits and other is comprised of deposits required under Crown royalty regulations and operating lcase

obligations.

3. PROPERTY AND EQUIPMENT

. Net

Accumulated Book Value

Bepletion and June 30,

3 Cost Depreciation 2006
Petroleum and natural gas propertics and equipment 243,324 43,095 200,229
Furniture and cquipment 156 76 80
243,480 43,171 200,309

Unproved propertics and proprictary scismic data of $21,917 have been excluded from costs subject to depletion.
During the first six months of 2006, the Corporation capitalized 81,716 (2005 — 51,188) of general and

administrative expenditures and stock-based compensation related to exploration and development activitics.
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ASSET RETIREMENT OBLIGATIONS
The change in assct retirement obligations for the year ended December 31, 2005 and six month periods ended
June 30, 2005 and 2006 arc as follows:

December 31,

3 June 30, June 30, 2005

T ' 2006 2005 {audited)

Asset retirement obligation; beginning of period 4,133 3,264 3,264
Liabilities incurred - 562 ’ 263 1,198
Liabilitics acquired ‘ . —-l SR 25
Liabilitics scttled -—|I ‘ (554) {554)
Accretion expensc 145 104 200
Revisions in estimated cash flows = - —
Assct retirement obligation, end of period ‘ 4',840! 3,077 4,133

The total estimated, undiscounted cash flows required to settle the obligations at june 30, 2006 without including
salvage, is §10,315 (June 30, 2005 — $5,658 and December 31, 2005 + §8,523). These amounts have been
discounted using a credit-adjusted risk-free rate of 7.0 percent, The Corporation expects these obligations to be

scttled, on average, in 10.0 years. The majority is expected to be incurred between 2008 and 2025.

BANK INDEBTEDNESS-
Effective June 29, 2006, the Corporation entered into a credit agreement comprised of a $110 million Revolving
Facility and a $10 million Operating Facility through a syndicate of lenders.jThese Facilitics are available by way of

prime ratc loans, guaranteed notes and letters of credit. The credit facility bears interest as follows:

* Prime-based loans: Interest is payable at prime plus 0.0 percent per 365-day period;

* Guarantced Notes: Interest is payable at various rates based upon the Corporation’s debt to cash {low ratio.
The rates range between 1.1 percent and 1.4 percent over the base ratcl.

The facility is subject to a review on or before April 30, 2007.

The facility is secured by a general security agreement providing a sccurity interest over all present and after

acquired personal property and a floating charge on all lands. Under the terms of the agreement, the Company is

required to meet certain financial requirements and may not breach certain financial tests.

The balance as of June 30, 2006 is comprised of the following:

Revolving Facility s 37,500

Operating Facility 13,438

Guarantced Notes 19,000

Letier of Guarantee 772
s 70,710

i
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The Letter of Guarantee has been issued to the Monitor appointed under the Corporation’s Creditor Arrangement
Act for Liberty Oil & Gas Ltd., a former subsidiary of Lexxor Energy Inc. (“Lexxor”). Lexxor was acquired by the
Corporation in 2003. The Monitor is currently settling creditor claims and the Letter of Guarantee is periodically

reduced as the claims are scttled by the Corporation,

6. INCOME TAXES
The provision for capital taxes reflected in the consolidated statement of operations includes Large Corporation
and Saskatchewan Capital Taxcs and Saskatchewan Resource Surcharge. The recovery of capital tax in the sccond
quarter of 2006 resulted from the elimination of Large Corporation Tax under the income Tax Act (Canada).

Reduction of future tax rates has also been incorporated into the provision for Future Tax.

7. SHARE CAPITAL

{a1) Authorized

Unlimited number of common shares

Unlimited number of preferred shares, issuable in series

{b) issued common shares

Six Months Ended Year Ended
June 30, 2006 December 3t, 2005 (audited)
Number Number
of Shares Amount $ of Shares Amount §
Balance January 1 34,026 79,168 33,542 72,076
Issucd under Stock Qption Plan 1,417 3,896 66 179
Shares repurchased (Note 7(dy) (335) " (776) {710y (1,529)
Issued for cash pursuant to private
placements (Note 7{c)) - - 1,000 7,600
Issued for acquisition of properties - - 128 1,100
Issued pursuant to employee loan
{Note 7(c)) 414 1,148 — -
Reclassification as a stock option
(Note 7(c)) (414) (1,148) — -
Transferred from Contributed Surplus
on stock option exereise - 1,861 — 85
Future income taxes on expenditures
renounced for flow-through shares - (2,571) —~ —
35,108 81,578 34,026 79,511
Sharc issuc costs
(nct of tax — 81, 2005 nct of tax — $176) — (2) - (34
Balance, end of period 35,108 81,576 34,026 . 79,168
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{c)

()

(e)

(f)

On August. 18, 2005, the Corporation completed a private placement of 1,000 flow-through common sharcs
at a price of §7.60. Transaction costs were $517 including fees paid to underwriters. In accordance with the
zerms of the offering and pursuant to certain provisions of the Income Tax Act (Canada), the Corporation
renounced, for income tax purposes, exploration expenditures of $7,600 to the holders of the flow-through
zommon shares cffective December 31, 2005, all of which had been incurred by December 31, 2005, Future

tax cost of $2,571 associated with renouncing the cxpenditures was recorded in the first quarter of 2006.

On June 2, 2005, the Corporation announced a normal course issuer bid that allowed the purchase and
zancellation of up to 2,422 common shares. This normal course issucr bid cxpired on Junc 1, 2006, A total
of 710 common shares were purchased during 2005 at a cost of $3,591. The excess of the cost to repurchase

over the stated value of the shares of $2,062 was charged to retained carnings.

On May 30, 2006, the Corporation announced a normal course issuer, bid that will allow the purchase and
cancellation of up to 2,562 common shares. This normal course issuer bid is scheduled to expire on Junc 1,
2007. A total of 335 commeon shares were purchased up to June 30, 2006 at a cost of $3,071. The excess of

the cost to repurchase over the stated value of the shares of $2,295 was charged to retained earnings.

From time to time, the Corporation may loan funds to employcees to assi ;st in the purchasc of the Corporation’s
own stock through exercising of stock options. These sharc purchase Joans arc presented as a reduction to
sharcholders’ equity, rather than assets, unless there is substantial evidence that the borrower, and not the
Corporation, is at risk for any declinc in the price of the sharcs. Whenthe loans arc presented as reductions

of sharcholders’ equity, the Corporation considers the loaned funds to be stock options in substance.

During the period ended June 30, 2006, 414 (June 30, 2005 — nil) common shares were issucd at an average
cxercise price bf $2.77 that were financed by share purchase loans. These loans are non-interest bearing, duc
on demand, and sccured by share certificates held in posscssion of the: Corporation, being an amount cqual
to fifty percent (50%) of the common shares purchased by the borrower. In substance, this transaction is
accounted for as if the Corporation granted stock options. As the loans are repaid, proceeds will be credited

to sharc capital.

Stock Option Plan

On Scptember 10, 2003, the sharcholders approved a stock option plan (the “Plan”) for the Corporation.
The Plan authorizes the Board to grant stock options to directors, officers, employces and consultants of the
Corporation. The Plan also provides for options to be granted at the defined market price, and that the term
of the option must be no more than five years. Stock options issucd vest over a three-year period commencing

on the first anniversary of, and expire five years after the date of issuc.

i
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A summary of the Corporation’s stock option plan as at Junc 30, 2006 is as follows:

Weighted

A\'cragc

. Number Excrcise

Continuity of Stock Options ' - of Shares Price
Qutstanding, December 31, 2005 3,390 s 2.89
Granted during the period ' 2,054 10.14
Excrcised during the period (1,417) 2.75
Cancelled during the period (64) 3.22
Outstanding, june 30, 2006 © 3,963 § 6.70

The following table summarizes information about the Corporation’s stock options outstanding and exercisable at

Junc 30, 2006, including the share purchase loans deseribed in Note 7(e).

Options Outstanding Excercisable Options

Weighted
Average Weighted Weighted
Remaining Average Average
Number Contractual Exercise Number Exercise
Qutstanding Life (years) Price Excrcisable Price
$2.30 to 52.80 1,213 1.9 5§ 2.64 330 $ 2.57
$2.81 to $§3.30 295 2.9 s 3.02 59 $ 3.01
$3.31 to $3.68 329 2.9 § 3.67 49 3§ 3.68
$3.81 10 §4.30 15 2.6 $ 4.20 5 5 4.20
$5.51 to §6.00 60 4.1 s 6.00 - -
$8.01 to $8.50 ' 45 4.2 $ 8.05 - -
$8.51 to 58.90 13 5.0 5 8.98 - -
$9.01 to 59.50 9 4.5 5 942 - -
$9.51te §10.00 li4 - 4.9 § 9.39 - -
$10.01 to $10.50 1,855 4.8 $10.21 - -
$11.51 to §12.00 15 4.8 5 11.87 — —
3,693 3.6 § 6.70 443 § 2.77

Compensation cost recognized for the six months ended June 30, 2006 rclated to options granted in prior years

was $767, of which $529 was charged to income and $238 was capitalized to property and equipment,

The fair value of stock options granted during the six months ended June 30, 2006 was estimated using the Black-
Scheles option pricing model with the following assumptions: expected volatility (48 percent); risk-free interest
rates (3.895 percent to 4.44 percent); expected life (five years); and expected future dividends (nil). Stock options
granted during the period had an estimated fair value of $4.25 to $5.60 per share with a weighted average fair

value of $4.78 per share,
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Compensation cost recognized for the six months ended June 30, 2006 related to options granted in 2006 was

$1,403, of which 768 was charged to income and $635 was capitalized to property and equipment,

WEIGHTED AVERAGE SHARES OUTSTANDING
The weighted average number of common shares issucd and outstanding for the three and six month periods ended

June 30, 2006 and June 30, 2005 arc as follows:

Thrce Months Ended [une 30 Six Months Ended June 30
2006 2005 2006 2005
Basic 35,328 33,558 34,768 33,550
Diluted 36,697 34,150 36,136 34,142

COMMITMENTS AND CONTINGENCIES

{a) Commodity marketing arrangement and forcign exchange contracts
The Corporation has a price risk management program whereby the commodity price associated with a portion
of its future production is fixed. The forward and futures contracts arc sui)j(:ct to market risk from fluctuating
commedity prices and exchange rates; however, gains and losses on the contfacts arc offsct by changes in the value
of the Corporation’s production and recognized in income in the same pcr‘iod and category as the hedged item.

. - . . .
The Corporation also enters into forcign exchange contracts to manage forcign currency fluctuations.

As at June 30, 20086, the Corporation has no outstanding commadity marketing arrangements or forcign exchange
contracts. The gain on scttlement of foreign exchange contracts during the first six months of 2005 was $304. At
December 31, 2004, $372 of this was marked-to-market, with a net rcalizc%d loss in the first six months of 2005
of $68.

{b) Operating commitments

In order to ensurc continued availability of, and access to, facilitics and scrvicc:s to meet its operational requirements,
the Corporation has entered into operating leases for office space and other property and equipment, Under
contracts cxisting at fune 30, 2006, future minimum amounts payable on alﬁscal year basis, excluding operating

costs, are as follows:

2006 $ 103
2007 410
2008 387
2009 381
2010 375
2012 31

s 2,061

|
f
I
|
;
2011 i 374
|
f
?

23 Find Energy Se:cond Quarter interim Report 2006
|

|
|



10.

{c). Dispute with Industry Partner
On August 8, 2003, a joint-venture partner of the Corporation filed a statement of claim in the amount of §768
in respect of a dispute regarding working-interest participation. A statement of defense has been filed and it is the

opinion of management that this claim is without merit.

SUBSEQUENT EVENTS

{a) On July 13, 2006, the Corporation entered inte a pre-acquisition agreement whereby Shiningbank Energy
Income Fund (“Shiningbank™) agreed to make an offer to acquire all of the outstanding commen shares of the
Corporation on the basis of 0.465 of a trust unit of Shiningbank for cach common share of the Corperation. A
takcover bid circular detailing the offer was mailed to sharcholders of the Corporation on July 31, 2006. Closing

is anticipatcd 1o occur in carly Scptcmbcr.

As part of the offer, all stock options of the Corporation will become exercisable and fully vested for the purpose
of tendering the common shares. Stock options which arc exercisable at prices of $§10.00 per common share or
more, will have attached a share appreciation right (“SAR™). The valuation of the underlying SAR will be based on
the five day weighted average trading price of the Corporation’s sharcs for the five days immediately preceeding

the day the offer expires, September 6, 2006.

The Corporation has committed to pay its financial and other advisors approximately $2,000 on successful

completion of this takcover.,

Under certain circumstances, the Corporation has agreed to pay a non-completion fee of $12,000 to Shiningbank,
Completion of the transaction is subject to certain regulatory and other conditions and the approval by the

sharcholders of the Corporation,

(b} On July 14, 2006, the Corporation closed the sale of certain Saskatchewan properties with an cffective date
of June 1, 2006. Total consideration reccived was $12,500 prior to adjustments. The credit facility will be reduced

by $5,000 as a result of this sale.
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FORM 51-102F3
MATERIAL CHANGE REPORT
L. NAME AND ADDRESS OF COMPANY:
Shiningbank Energy Income Fund
1400, 111 - 5th Avenuec S.W.
Calgary, Alberta T2P 3Y6
2. DATE OF MATERIAL CHANGE:
September 25, 2006

3. NEWS RELEASE:

A news release was issued on September 26, 2006 through the facilities :of CCN Matthews Newswire.

!
4. SUMMARY OF MATERIAL CHANGE:

Shiningbank Energy Income Fund (the "Fund"), Shiningbank Energy Ltd., a wholly-owned subsidiary of
the Fund ("Shiningbank"), and Rider Resources Ltd. ("Rider") have entered into an arrangement
agreemant (the "Agreement") providing for the acquisition by Shiningbank of all of the outstanding
common shares of Rider and the creation of a new publicly-listed junior exploration company
("ExploreCo") to be completed through a plan of arrangement (the "A:rrangement“) under the Business
Corporations Act (Alberta). Under the Arrangement, Shiningbank will acquire the majority of Rider's
development oriented properties in west central Alberta, with the balance of the producing assets and
majority of the exploratory lands to be transferred to ExploreCo. EiploreCo will be managed by the
current management team of Rider.

5. FULL DESCRIPTION OF MATERIAL CHANGE: ‘

The Fund, Shiningbank and Rider have entered into the Agreemcnt! providing for the acquisition by
Shiningbank of all of the outstanding common shares of Rider andl the creation of ExploreCo to be
completed through the Arrangement under the Business Corporations Act (Alberta). Under the
Arrangement, Shiningbank will acquire the majority of Rider's development oriented properties in west
central Alberta, with the balance of the producing assets and majority of the exploratory lands to be
transferred to ExploreCo. ExploreCo will be managed by the current m:anagement team of Rider.

Pursuant to the Arrangement, Rider's sharcholders will receive 0.4659'0f a trust unit of the Fund ("Trust
Units") for each common share of Rider. Rider shareholders will also receive for each of their common
shares of Rider a number of common shares of ExploreCo ("ExploreCo Shares") and a number of share
purchase warrants of ExploreCo ("ExploreCo Arrangement Warralllts"), which number of ExploreCo
Shares and ExploreCo Arrangement Warrants will be determined fon or prior to the date that the
information circular of Rider describing the Arrangement and other matters to be placed before the
shareholders and optionholders of Rider for approval is finalized. The ExploreCo Arrangement Warrants
issued to Rider shareholders will, in aggregate, entitle the holders to acquire, for a period of 45 days
following the closing of the Arrangement, $10 million of ExploreCo §hares at a price per share equal to
135% of the net asset value of ExploreCo (the "Strike Price”).
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In conjunction with the formation of ExploreCo, proposed officers, directors, employees and other service
providers of ExploreCo will be offered the opportunity to participate in a private placement of securities
of ExplereCo (the "ExploreCo Private Placement"). Pursuant to the ExpioreCo Private Placement,
ExploreCo will issue ExploreCo Shares at a price per share equal to: the Strike Price for maximum
proceeds of $20 million and will also issue for nominal consideration ptlarforrnance incentive warrants of
ExploreCo ("ExploreCo Performance Warrants"). The ExploreCo Performance Warrants will have a
term of three years and, subject to ExploreCo meeting certain performz:mce hurdles as described below,
will entitle the holder to acquire ExploreCo Shares at an exercise price equal to the Strike Price. One-half
of the ExploreCo Performance Warrants will become exercisable if the ExploreCo Shares trade at prices
per share equal to or greater than 125% of the Strike Price and the remzllining one-half of the ExploreCo
Performance Warrants will become exercisable if the ExploreCo Shares|trade at prices per share equal to
or greater than 150% of the Strike Price. It is contemplated that $5 million of the ExploreCo Shares to be
issued pursuant to the ExploreCo Private Placement will be issued jon a flow-through basis. The
ExploreCo Shares to be issued pursuant to the ExploreCo Private Placement will be held in escrow for a
period of three years with one-third of the securities being released on cach of the first three anniversaries
of the closing of the Arrangement and the ExploreCo Performance Warrants to be issucd pursuant to the
ExploreCo Private Placement (including ExploreCo Shares issued 'on exercise of the ExploreCo
Performance Warrants) will be held in escrow for a period of two years with one-half of the securities
being released on cach of the first two anniversaries of the closing of the Arrangement. The aggregate
ownership position of officers, directors, employees and other service Iprloviders of ExploreCo resulting
from the ExploreCo Private Placement will not exceed 20% of the ExploreCo Shares calculated on a fully
diluted basis.

ExploreCo intends to have independent engineering and land reports prepared on which to base its
determination of net asset value.

On completion of the Arrangement and the ExploreCo Private P]acerJnent, the former sharcholders of
Rider will own approximately 21% of the Trust Units of the Fund, calcvflated on a fully diluted basis, and
approximately 80% of the ExploreCo Shares, calculated on a fully diluted basis.

ExploreCo will be managed by the current Rider management team with Craig Stewart as President and
Chief Executive Officer; John Ferguson as Chief Financial Officer and Corporate Secretary; Kevin Hertz
as Chief Operating Officer; Darryl Proudfoot as Vice President and Treasurer; Bruce McFarlane as Vice
President, Business Development; Brent DesBrisay as Vice President, Exploration; and Ross McDonald
as Vice President, Engincering. In addition to Craig Stewart, the Board of Directors will include Lyle F.
Dunkley (Chairman), John A. Brussa, Kevan S. King and Byron J. Seaman.

The Arrangement has the unanimous support of the Boards of Directors of both Shiningbank and Rider.
Officers and directors of Rider, holding collectively approximately 23% of the common shares of Rider,
calculated on a fully diluted basis, have agreed to vote in favour of the Arrangement.

The Arrangement is subject to regulatory and court approval, the approval of 66%% of the shareholders
and optionholders of Rider voting as a single class and a majority of tllle shareholders and optionholders
of Rider other than the directors and officers of Rider who participate in the ExploreCo Private
Placemant. The ExploreCo Private Placement will be subject to tllie approval of a majority of the
sharehclders of Rider, other than the shareholders of Rider who participate in the ExploreCo Private
Placement. ;

An information circular of Rider describing the Arrangement and other matters to be placed before the

sharcholders and optionholders of Rider is expected to be mailed in laté October 2006 for a meeting to be
held in early December 2006, with the Arrangement expected to close shortly thereafter.
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Pursuant to the Agreement, Rider has agreed that it will not solicit or initiate discussions or ncgotiations
with any third party for any business combination involving Rider. Under certain circumstances,
Shiningbank and Rider have agreed to pay non-completion fees in the amount of $14 million in the event
that the Arrangement is not completed. '

Impact of the Arrangement ‘

Under the Arrangement, Shiningbank will acquire an attractive suite of long-life oil and natural gas
properties concentrated in the Pembina, Sunchild and Ferrier areas of va:rest central Alberta. The majority
of the properties are operated and are characterized by high workinginterests (average 70%) and low
operating costs (approximately $7.00/boe). Shiningbank has identified numerous additional lower-risk
development opportunities, which it expects to fully exploit over the next several years to further enhance
production volumes and reserves.

The transaction provides the following financial and operational beneﬁt:s:
|
¢ It is expected to be accretive to the Fund's cash flow and production on a per unit basis.
o It results in the addition of approximately 8,800 boe/d of high quality, long-life, low cost
natural gas production to Shiningbank's portfolio, maintaining Shiningbank's overall

natural gas weighting at 77%, and approximately 17,500 net acres of undeveloped land.

e Proved plus probable reserves to be acquired are estimated at 24.8 million barrels of oil
equivalent (77% natural gas), effective May 31, 2006. !

¢ Approximately 61% of the acquired reserves are proved and 86% of the proved reserves
are developed and producing.

s The proved plus probable reserve life index of the acquired properties is approximately
7.7 years.

s Increases the Fund's production to approximately 35,000 boe/d and its enterprisc value to
approximately $2.4 billion.

e Maintains a strong balance sheet with pro forma debt to cash flow of approximately 1.2x.
Based on a total acquisition cost of $496 million, which includes the Iassurnptiorl of $92 million of debt
and working capital deficiency (net of $10 million of debt to be transferred to ExploreCo), the acquisition
metrics of the transaction are as follows:

e Reserve acquisition metrics of $19.93/boe of proved plus probable reserves.

e Production acquisition cost of $56,356/boe/d. ’

|
o Incremental 2007 cash flow of is estimated at $110 million (assuming C$8.00/GJ AECO
natural gas and US$73.75/bbl WTI).

Rider has agreed to provide access to certain key technical and adminilstrative staff for three months post-
closing to assist Shiningbank through a transitional period so as to maintain development momentum.
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Adyvisors

CIBC World Markets Inc. is acting as financial advisor to Shiningbank in connection with the transaction.
FirstBnergy Capital Corp. and Scotia Waterous are acting as financial |advisors to Rider and have both
advised the Board of Dircctors of Rider that they are of the opinion, subject to review of final
documentation, that the consideration to be received by Rider shareholders pursuant to the Arrangement
is fair, from a financial point of view, to Rider shareholders.

Reader Advisory

This material change report contains forward-looking statements relatmg to future events, including
management's assessment of future plans and operations, reserve, productlon and cash flow estimates,
drilling inventory and wells to be drilled, timing of drilling and tie in of wells productive capacity of new
wells and capital expenditures and the tlmmg thercof. In some cases, forward looking statements can be
identified by such words as "anticipate", "continue", "ecstimate", e;(pect" "may", "will", "project"”,
"should", "believe” or similar expressions. These statements represent management s best projections, but
undue rzliance should not be placed upon them as they are derived from numerous assumptions. These
assumptions are subject to known and unknown risks and uncertamucs including the business risks
discussed in the Fund's MD&A and in the AIF for the year ended December 31, 2005, which may cause
actual performance and financial results to differ materially from any prO_]CCtS of future performance or
results expressed or implied by such forward-looking statements. Accordingly, readers are cautioned that
events or circumstances could cause resulis to differ materially from those predicted.

The Fund disclaims any intention or obligation to update or revise any forward-looking statements or
information, whether as a resuit of new information, future events lor otherwise, except as may be
expressly required by applicable securities laws. |

In this material change report the calculation of barrels of oil equivalent (BOE) is calculated at a
conversion rate of 6,000 cubic feet (Mcf) of natural gas for one barrcl (Bbl) of oil based on an energy
equlvalcncy conversion method. Boe's may be misleading, pamcularly if used in isolation. A BOE
conversion ratio of 6 Mcf:1 Bbl is based on an energy equlvalenlcy conversion method primarily
applicable at the burnertip and does not represent a value equivalency at the wellhead.

6. RELIANCE ON SUBSECTION 7.1(2) OR (3) OF NATIONAL INSTRUMENT 51-102:

Not applicable.

7. OMITTED INFORMATION:
Not applicable.
8. EXECUTIVE OFFICER:

For further information please contact either David Fitzpatrick, Presndcnt and Chief Executive Officer of
Shiningbank, or Bruce Gibson, Vice President, Finance and Chief Financial Officer of Shiningbank, at
(403) 268-7477.

9. DATE OF REPORT:

October 5, 2006.
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ARRANGEMENT AGREEMENT

AMONG

SHININGBANK ENERGY INCOME Fi'UNI)
- and -

SHININGBANK ENERGY LTD.
-and -

RIDER RESOURCES LTD.

September 25, 2006
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ARRANGEMENT AGREEMENT
THIS AGREEMENT dated the 25th day of September, 2006.
AMONG: '

SHININGBANK ENERGY INCOME FUND, a trust constituted and
formed under the laws of the Province of Alberta, (the "Acquiror") by
its administrator Shiningbank Energy Ltd.

- and.-

SHININGBANK ENERGY LTD., a corporation amalgamated under
the laws of the Province of Alberta ("AcquisitionCo")

-and -

RIDER RESOURCES LTD., a corporation amalgamated under the
laws of Alberta ("Rider")

WHEREAS Rider and the Acquiror wish to propose an arrangement involving Rider, the
Acquiror, AcquisitionCo, ExploreCo and the Rider Securityholders;

AND WHEREAS the parties hereto intend to carry out the transactions contemplated herein by
way of an arrangement undcr the provisions of the Business Corporations Act (Alberta),

AND WHEREAS the parties hereto have entered into this Arrangement Agreement (this
"Agreement") to provide for the matters referred to in the foregoing recitals and for other matters relating
to such arrangement;

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the covenants
and agreements herein contained and for other good and valuable consideration (the receipt and
sufficiency of which are hereby acknowledged by each party), the parties hereto hereby covenant and
agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions
In this Agreement, unless the context otherwise requires:

"ABCA" means the Business Corporations Act (Alberta}, R.S.A. 2000, c. B-9, as amended, including the
regulations promulgated thereunder;

"Acquiror Damages Event" has the meaning ascribed thereto in Section 8.2;
"Acquiror Disclosure Letter” has the meaning ascribed thereto in Section 1.11;

"Acquiror Financial Statements" means, collectively, the audited consolidated financial statements of
Acquiror as at and for the years ended December 31, 2005 and 2004, together with the notes thereto and
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the report of the auditors thereon and the unaudited consolidated financial statements of Acquiror as at
and for six months ended June 30, 2006;

"Acquiror Information" means the information to be included or ilncorporatcd by reference in the
Information Circular describing Acquiror and its business, operations and affairs;

"Acquiror Termination Fee" has the meaning ascribed thereto in Section 8.2;

"Acquiror Trust Indenture” means the trust ‘indenture of 'Acquiror dated as of May 16, 1996 as
amended and restated on September 6, 2005; l

"Acquiror Units" means the trust units of the Acquiror; i
"Acquisition Proposal" means, with respect to Rider, any: (i} merger amalgamation, consolidation,

recapitalization, arrangement, business combination, take-over bid, lssuer bid, liquidation, dissolution or
reorganization into a royalty trust or income fund; (ii) sale of matenal assets (or any lease, long-term
supply agreement or other arrangement having the same economic effect as a sale) which exceeds 20% of
the book value of the assets of Rider; or (iii) sale of 20% or more of thé issued and outstandmg shares or
equity of Rider or rights or interests therein or thereto, or similar trans'actlons or series of transactions,

involving Rider, its securityholders or any material Subsidiary of Rider, or a proposal or offer or public
announcement of an intention to do, directly or indirectly, any Iof (i), (ii) or (iti), excluding the
Arrangement and the transactions permitted pursuant to this Agreement, whether or not subject to due
diligence conditions and whether or not in writing;

"AcquisitionCo" means Shiningbank Energy Ltd., a corporation mcorporatcd under the laws of Alberta
and a wholly-owned subsidiary of the Acquiror;

"Arrangement” means the arrangement involving Rider, Acquiror, AcquisitionCo, ExploreCo and the
Rider Securityholders under the provisions of section 193 of the ABCA, on the terms and conditions set
forth in the Plan of Arrangement;

"Arrangement Resolution" means the special resolution of the Rider Securityholders approving the Plan
of Arrangement and other related matters to be considered at the Rider Mcetmg,

"Articles of Arrangement” means the articles of arrangement in respect of the Arrangement reqmred by
subsection 193(10) of the ABCA to be sent to the Registrar after the Fmal Order has been granted, giving

effect to the Arrangement; {
l

"Board of Directors” means, with respect to the Acquiror, the Board of Directors of Shiningbank Energy
Ltd., the administrator of the Acquiror, and means, with respect to R:der the Board of Directors of Rider;

"business day" means any day, other than a Saturday, a Sunday or a statutory holiday in Calgary,
Alberta;

"Canadian GAAP" means generally accepted accounting principles iin Canada applied on a consistent
basis; '

"Certificate” means the certificate or certificates or other conﬁrmatlon of filing to be issued by the
Registrar pursuant to Subsection 193(11) of the ABCA giving effect to the Arrangement;
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"Closing Time" shall be 10:00 a.m. (Calgary time) on the business day immediately following the date of
the Rider Meeting unless otherwise agreed to by Acquiror and Rider;

"Competition Act" means the Competition Act, R.S.C. 1985, c. C-34, as amended;

“Confidentiality Agreement” means, collectively, the confidentiality agreements dated April 20, 2006
and August 2, 2006 between Rider and Acquiror; . .

"Court" means the Court of Queen's Bench of Alberta;

"Data Room" means the virtual data room in respect of Rider which has been made available to
Acquiror; :

"Disclesed by Rider" means disclosed by Rider in material contained in the Data Room;

"Dissent Rights" means the rights of dissent of the holders of Rider Shares and Rider Options in respect
of the Arrangement described in section 4.1 of the Plan of Arrangement;

s

"Documents of Title" means, collectively, any and all certificates of title, leases, permits, licences, unit
agreements, assignments, trust declarations, royalty agreements, operating agreements or procedures,
participation agreements, .farm-in and farm-out agreements, sale and purchase agreements, pooling
agreements and other agreements by virtue of which Rider's or the Rider Affiliate's or the Acquiror's or
Shiningbank Affiliate's, as the case may be, title to an interest in its oil and gas assets are derived;

"Effective Date" mcans the date the Arrangement becomes effective under the ABCA which shall be the
first business day following the Rider Meeting or such later datc as may be agreed to by Rider and
Acquiror provided that such date shall not be before December 1, 2006 or after December 30, 2006;

"Effective Time" means the time at which the Articles of Arrangement are filed with the Registrar on the
Effective Date;

"Employee Obligations" means any cobligations or liabilities of Rider to pay an amount to or on behalf of
its officers, directors, employees and consultants for: (i) severance, termination or bonus payments in
connection with a termination of employment or change of control of Rider pursuant to any agreements
(written or otherwise) or resolution of the board of directors of Rider, pension plans or other plans, Rider's
severance or other policies or otherwise in accordance with applicable law; or (ii) retention bonus
payments pursuant to any agreements (written or otherwise) or resolution of the board of directors of
Rider, any plans of Rider, Rider's retention or other policies or otherwise in accordance with applicable
Laws;

"Encumbrance” includes, without limitation, any mortgage, pledge, assignment, charge, licn, claim,
security interest, adverse interest in property, option, right of first refusal or offer, adverse claim, other
third party interest or encumbrance of any kind, whether contingent or absolute, and any agreement,
option, right or privilege (whether by law, contract or otherwise) capable of becoming any of the
foregoing;

"Environmental Approvals" means all permits, certificates, licences, authorizations, consents,

instructions, registrations, directions or approvals issued or required by Governmental Entities pursuant to
Environmental Laws;
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¥
"Environmental Laws"” means all applicable Laws, including applicaPle commeon laws, relating to the
protection of the environment and employee and public health and safety matters;

|
"ExploreCo" means Rider Exploration Ltd. or such other name as [may be determined by’ Rider, a
corporation to be incorporated under the ABCA;

"ExploreCo Arrangement Warrants" means common share purchasc warrants of ExploreCo, such
ExploreCo Arrangement Warrants entitling the holder to acqmre ExploreCo Shares for a term of 30 days
from the Effective Date,

"ExploreCo Assets” mcans all the assets and liabilities of Rider and the Rider Partnership as identified in
the letter agreement dated September 25, 2006 between Rider and the Acqulror

"ExploreCo Conveyance" means the transactions whereby Rider or the Rider Affiliates will convey the
ExploreCo Assets to ExploreCo in consideration of the ExploreCo Note {as that term is deﬁned in the
Plan of Arrangement} and cash as outlined in the ExploreCo Conveyance Agreement;

"ExploreCo Conveyance Agreement". means an agreement substantially in the form set forth in
Schedule "B";

"ExploreCo Incentive Plan" means the share option plan of ExploreCo which will provide for the grant
of options to acquire ExploreCo Shares that may be granted to ExploreCo service providers and which
shall provide that the maximum number of ExploreCo Shares issuable on exercise of options granted and
outstanding at any time thereunder shall, in the aggregate, not exceed 10% of the outstanding ExploreCo
Shares and shall be on such other terms and conditions as the Partics shz;ll agree, acting rcasonabty;

"ExploreCo Private Placement” means the private placement of units of ExploreCo, each unit consisting
of one (1) ExploreCo Share and one (1) ExploreCo Private Placement Warrant to certain directors,
officers, employees and service providers of ExploreCo, all as contemplated in the Plan of Arrangement;

"ExploreCo Private Placement Warrants" means common share pur(l:hase warrants of ExploreCo, each
such Private Placement Warrant entitling the holder to acquire, subjecti to certain vesting conditions, one
(1.0} ExploreCo Share for a term of three years from the Effective Date;

"ExploreCo Resolutions" means the applicable resolutions in respect of the ExploreCo Private
Placement and the ExploreCo Incentive Plan to be considered at the Rider Meeting as will be set forth in

the Information Circular; |

"ExploreCo Shares" means common shares of ExploreCo; |

"Find Financial Statements" means, collectively, the audited comparative financial statements of Find
Energy Ltd. as at and for the years ended December 31, 2005, and 2004, together with the notes thereto
and the report of the auditors' thereon and the unaudited consolidated financial statements of Find Energy
Ltd. as at and for the six months ended June 30, 2006;

"Final Order" means the order of the Court approving the Arrangement pursuant to Section 193(9) of the
ABCA, as such order may be affirmed, amended or modified at any t‘ime prior to the Effective Date by
any court of competent jurisdiction or, if appealed, then unless such appeal is withdrawn or denied, as
affirmed;
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"GLJ Find Report" means, collectively, the report of GLJ Petroleum Consultants Ltd. dated
February 22, 2006, that evaluates the crude oil, natural gas liquids and natural gas reserves of Find Energy
Ltd. effective December 31, 2005, the report of GLJ Petroleum Consultants Ltd. dated May 2, 2006, that
updates the report dated February 22, 2006, by deducting production for the three months ended
March 31, 2006, and applying GLJ Petroteum Consultants’ estimate of future prices dated April 1, 2006,
and the report of GLJ Petroleum Consultants Ltd. dated May 2, 2006, that evaluates the crude oil, natural
gas liquids and natural gas reserves of Find Energy Ltd. discovered during the three months ended
March 31, 2006; ‘

"Governmental Entity" means any applicable: (i) multinational, federal, provincial, state, regional,
municipal, local or other government, governmental or public department, central bank, court, tribunal,
arbitral body, commission, board, bureau or agency, domestic or foreign; (ii) any subdivision, agent,
commission, board, or authority of any of the foregoing; or (iii) any quasi-governmental or private body
exercising any regulatory, expropriation or taxing authority under or for the account of any of the
foregoing, including the Securities Authorities;

"Hazardous Substance” means any pollutant, contaminant, waste of any nature, hazardous substance,
hazardous material, toxic substance, dangerous substance or dangerous good as defined, judicially
interpreted or identified in any Environmental Law, and including, without limitation, any petroleum
product or by-product, solvent, flammable or explosive material, radicactive material, asbestos, lead
paint, polychlorinated biphenyls (or PCBs), dioxins, dibenzofurons, heavy metals, radon gas, mould
spores and mycotoxins;

"Information Circular" means the information circular of Rider to be sent by Rider to the Rider
Securityholders in connection with Rider Meeting;

"Interim Order" means an interim order of the Court concerning the Arrangement under Subsection
193(4) of the ABCA containing declarations and directions with respect to the Arrangement and the
holding of the Rider Meeting, as such order may be affirmed, amended or modified by any court of
competent jurisdiction;

"Laws" means all laws, by-laws, rules, regulations, orders, rulings, ordinances, protocols, codes,
guidelines, policies, notices, directions and judgments or other requirements of any Governmental Entity,
including applicable securities laws;

"material adverse change" or "material adverse effect” with respect to or on Acquiror or Rider, as
applicable, means any change, effect, event, occurrence, circumstance or state of facts that, individualiy
or in the aggregate, is, or would reasonably be expected to be, material and adverse to the business,
operations or financial condition, assets or liabilities (contingent or otherwise) of Acquiror and the
Shiningbank Affiliates taken as a whole or Rider and the Rider Affiliates taken as a whole (but excluding
the ExploreCo Assets), as the case may be, other than any change, effect, event, occurrence, circumstance
or state of facts: (i} relating to general political, economic or financial conditions, including in Canada or
the United States; (ii) relating to the state of securities and commodity markets in general, including any
reduction in Canadian, United States or other market indices; (iii) reasonably attributable to the
announcement of this Agreement or the transactions contemplated hereby, including the reaction or
position of any Governmental Entity or any change in the trading price of the Acquiror Units or the Rider
Shares, as the case may be; (iv) relating to the oil and gas industry in general, including without limitation
any change in commodity prices, and not specifically relating to Acquiror or the Shiningbank Affiliates or
Rider or the Rider Affiliates, as applicable; or (v) relating to changes in Laws (including tax Laws) or the
interpretation, application or non-application of Laws by Governmental Entities;
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"NI 51-101" means National Instrument 51-101 of the Canadian Securities Administrators;

"Paddock Shiningbank Report" means the report dated January 28, 2006 (forecast prices and costs) and
February 9, 2006 (constant prices and costs) prepared by Paddock Lindstrom & Associates Ltd. that
reports on certain reserves attributable to Shlmngbank Energy Ltd. and|Shiningbank Limited Partnership
as at December 31, 2005,
. i

"Paddock Rider Report" means, collcctively, the report dated March 14, 2006, prepared by Paddock
Lindstrom & Associates Ltd. that reports on reserves attributable to Rlder as at December 31, 2005 and
the mechanical update of such report that deducts production for the ﬁve months ended May 31, 2006 and
applies Paddock Lindstrom & Associates Ltd.'s estimate of future pnces dated March 31, 2006 and
includes wells drilled in the five months ended May 31, 2006,

"Parties" means Rider, Acquiror and AcquisitionCo and "Party" means any one of them,

"Plan of Arrangement" means the plan of arrangement substantially in the form attached hereto as
Schedule A and any amendment or variation thereto made in accordancc with Article 6 of the Plan of
Arrangement, Section 7.1 hereof or upon the direction of the Court in the Final Order

"Registrar” means the Reglstrar appointed pursuant to Section 263 of the ABCA;

"Returns” shall mean all reports estimates, clections, designations, forms declarations of cstimated tax,
information statements and returns relating to, or required to be filed in connection with, any Taxes;

"Rider Affiliates” means Roberts Bay Resources Ltd. and Rider 2001 Energy Partnership;

"Rider Damages Event" has the meaning ascribed thereto in Section 8.3;

"Rider Disclosure Letter" has the meaning ascribed thereto in Section (1.11;

"Rider Employees" means those individuals who are currently employees of Rider;

"Rider Financial Statements" means, collectively, the audited consolidated financial statements of Rider
as at and for the years ended December 31, 2005 and 2004, together wnh the notes thereto and the report
of the auditors thereon and the unaudited consolidated financial statements of Rider as at and for six
months ended June 30, 2006; }

"Rider Meeting" means the special mceting of Rider Sccuntyholdcrs 10 be called and held for the
purpose of considering the Arrangement Resolution, the ExploreCo Resolutions and related matters and
any adjournments or postponements thereof;

"Rider Optionholders” means the holders of Rider Options;

"Rider Options" means the stock options outstanding under the Stock Option Plan;

"Rider Plans" means the plans listed in the Rider Disclosure Letter and "Rider Plan” means any one of
them;

"Rider Securityholders" means the Rider Shareholders and Rider Optionholders;

"Rider Shareholders” means the holders of issued and outstanding Ri('ier Shares;
!
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"Rider Shares" means the common shares of Rider;
"Rider Termination Fee" has the meaning ascribed thereto in Section 8.3;

"Securities Authorities” means the securities commission or similar regulatory authority in cach of the
province of Canada;

"Shiningbank Affiliates" means Shiningbank‘ Energy Ltd:, Shiningbank Holdings Corporation, SLP
Holdings Inc., Shiningbank Operating Trust, Shiningbank Limited Partnership, Find Energy Ltd. and
999546 Alberta Litd.;

"Stock Option Plan" means the stock option plan of Rider;

"Subsidiary” means, with respect to a specified body corporate, any body corporate of which the
specified body corporate is entitled to elect a majority of the board of directors thereof and shall include
any body corporate, partnership, joint venture or other entity over which it exercises direction or control
or which is in a like relation to such a body corporate, excluding any body corporate in respect of which
such direction or control is not exercised by the specified body corporate as a result of existing contracts,
agreements and commitments,

"Superior Proposal” means any bona fide written Acquisition Proposal made unsolicited after the date
hereof by a third party (other than by the Acquiror or its affiliates), that in the good faith determination of
the Board of Directors of Rider (based upon advice from its financial advisors and outside legal counsel
as reflected in the minutes of a meeting of the board of directors of Rider): (i) is reasonably capable of
being completed without undue delay, taking into account all legal, financial, regulatory and other aspects
of such proposal and the party making such proposal; (ii) would, if consummated in accordance with its
terms, result in a transaction more favourable to Rider Securityholders from a financial point of view than
the transactions contemplated by this Agreement; and (iii) in respect of which the financing is then
committed or confirmation is provided from the sources of financing 10 be used to complete the
transaction contemplated by such proposal that such financing is available without delays or conditions
{other than the conditions attached to such proposal provided such conditions are in the normal course for
transactions of this type);

"Swaps" means any transaction which is a rate swap transaction, basis swap, forward rate transaction,
commodity swap, hedge, commodity option, equity or equity index swap, equity or equity index option,
bond option, interest rate option, foreign exchange transaction, cap transaction, floor transaction, collar
transaction, currency swap transaction, cross-currency rate swap transaction, currency option, forward
sale, exchange traded futures contract or any other similar transaction (including any option with respect
to any of these transactions or any combination of these transactions);

*Tax Act" means the /ncome Tax Act (Canada), R.S.C. 1985, c.l. (5" Supp), as amended, including the
regulations promulgated thereunder, as amended from time to time;

"Taxes" shall mean all taxes, however denominated, including any interest, penalties or other additions
that may become payable in respect thercof, imposed by any federal, territorial, state, local or foreign
government or any agency or political subdivision of any such government, which taxes shall include,
without limiting the generality of the foregoing, all income or profits taxes (including, but not limited to,
federal income taxes and provincial income taxes), payroll and employee withholding taxes,
unemployment insurance, social insurance taxes, sales and use taxes, ad valorem taxes, excise taxes,
franchise taxes, gross receipts taxes, business license taxes, occupation taxes, real and personal property
taxes, stamp taxes, environmental taxes, transfer taxes, workers compensation and other governmental
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charges, and other obligations of the same or of a similar nature to any (I)f the foregoing, which Acquiror
or Rider (or any of their respective Subsidiaries), as the case may be, is required to pay, withhold, remit or
collect; :

“TSX" means-the Toronto Stock Exchange; and
"Voting Agreements" mcans agreements substantially in the form attached hereto as Schedule E between
the Acquiror and certain holders of not less than 21% of the issued and outstanding Rider Shares (on a
fully diluted basis) including all of the directors and officers of Rider.
1.2 Interpretation Not Affected by Headings, Etc.

The division of this Agreement into Articles and Secticl)ns and the insertion of headings
are for convenience of reference only and shall not affect in any way the meaning or interpretation of this
Agreement. ' :

1.3 Arti¢le References, Etc.

Unless the contrary intention appears, references in! this Agreement.to an Article,
Scction or Schedule by number or letter or both refer to the Article, Section or Schedule, respectively,
bearing that designation in this Agreement.

1.4 Number and Gender-

In this Agreement, unless the contrary intention appears, words importing the singular
include the plural and vice versa, words importing gender shall include|all genders; and words importing
persons shall include a natural person, firm, trust, partnership, association, corporation, joint venture or
government (including any governmental agency, political subdivision or instrumentality thereof).

1.5 Entire Agreement

This Agreement, the Confidentiality Agreement and 1lhf: Voting Agreements, together
with the agreements and documents herein and therein referred to, constitute the entire agreement among
the Partics pertaining to the subject matter hereof and supersede all brior agreements, understandings,
negotiations and discussions, whether oral or written, among the Parties with respect to the subject matter
hereof. To the extent there is any inconsistency between this Agreement and the Confidentiality
Agreement, this Agreement shall supersede the Confidentiality Agreemc;:nt.

1.6 Date for Any Action |

If the date on which any action is required to be takeln hereunder by any Party is not a
business day, such action shall be required to be taken on the next succeeding day which is a business
day.

1.7 Currency !

. L |
Unless otherwise stated, all references in this Agreement to sums of money are expressed
in Canadian dollars.
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1.8 Schedules

The following schedules attached hereto are incorporated into and form an integral part
of this Agreement:

A - Plan of Arrangement

B — Forim of ExploreCo Conveyance Agreement
C — Representations and Warranties of Rider

D — Representations and Warranties of Acquiror
E — Form of Voting Agreement

1.9 Accounting Matters

Unless otherwise stated, all accounting terms used in this Agreement in respect of Rider
shall have the meanings attributable thereto under Canadian GAAP and all determinations of an
accounting nature in respect of Rider required to be made shall be made in a manner consistent with
Canadian GAAP and, when used in connection with Rider or the Rider Affiliates, on a basis consistent
with the Rider Financial Statements.

1.10 Material

The terms "material" and "materially” shall, when used in this Agreement, be construed,
measured or assessed on the basis of whether the matter would materially affect a Party and its affiliates
(the Rider Affiliates in the case of Rider and the Shiningbank Affiliates in the case of Acquiror and
AcquisitionCo) taken as a whole or would significantly impede the completion of the Arrangement or the
other transactions contemplated hereby.

1.11 Disclosure in Writing

The phrase "except as previously disclosed in writing" and similar expressions used in
this Agreement shall be construed for all purposes of this Agreement as referring to a disclosure letter
prepared by Rider and delivered to Acquiror prior to the execution and delivery of this Agreement (the
"Rider Disclosure Letter") or the disclosure letter prepared by Acquiror and delivered to Rider prior to
the execution and delivery of this Agreement (the "Acquiror Disclosure Letter™} as the case may be.
Disclosure by Acquiror or Rider in any particular schedule or exhibit of the Acquiror Disclosure Letter or
the Rider Disclosure Letter as the case may be will be deemed to be disclosure of the information for all
purposes of this Agreement.

1.12 References to Legislation

References in this Agreement to any statute or Sections thereof shall include such statute
as amended or substituted and any regulations promulgated thercunder from time to time in effect.

.13 Enforceability

All representations, warranties, covenants and opinions in or contemplated by this
Agreement as to the enforceability of any covenant, agreement or document are subject to cnforceability
being limited by applicable bankruptcy, insclvency, fraudulent transfer, reorganization, moratorivum and
other laws relating to or affecting creditors’ rights generally, and the discretionary nature of certain
remedies (including specific performance and injunctive relief and general principles of equity).
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ARTICLE 2
THE ARRANGEMENT

Interim Order

As soon as reasonably practicable, Rider shall apply to the Court in a manner acceptable

to Acquiror, acting reasonably, pursuant to subsection 193(2) of the ABCA and, in cooperation with
Acquiror and AcquisitionCo, prepare, file and diligently pursue an apphcatlon for the Interim Order

(a)

(b)
(c)

2.2

providing, among other things: l

with respect to the Rider Meeting:

ii)

{ii)

(iii)

(iv)

for the grant of the Dissent Rights; and

the securities of Rider for which holders shall be entitled to vote on the Arrangement
Resolution and the ExploreCo Resolutions shall be the Rider Shares and the Rider
Options; '

the Rider Shareholders and the Rider Optionholders shall be entitled to vote on the
Arrangement Resolution and the ExploreCo Resolutions together as a single class, and
not as separate classes, with each Rider Shareholder béing entitled to one vote for each
Rider Share held by such holder and each Rider Optlonholder being entitled to one vote
for each Rider Share issuable pursuant to the Rider Optlons held by such holder;

the requisite majority for the approval of the An‘angement Resolution shall be two-thirds
of the votes cast by the Rider Securityholders present in person or by proxy at the Rider
Meeting, voting together as a single class, and not as separate classes and a majority of
Rider Shareholders excluding those Rider Sharehalders who may not vote as provided
under Ontario Securitics Commission Rule 61-501; and

the requisite majority for the approval of the ExploreCo Resolutions shall be a majonty
of the Rider Securityholders excluding votes by Rider Secuntyholders who participate in
the ExploreCo Private Placement;

for the notice requircments with respect to the presentation of the application to the Court for the

Final Order.

Information Circular and Meeting

As promptly as practical following the execution of thls Agreemeént and in compliance

with the Interim Order and applicable corporate and securities laws, Rider shall:

(a)

(b)
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2.3 Final Order

If the Interim Order and the approval of Rider Securityholders are obtained, each of
Acquiror, AcquisitionCo and Rider shall as soon as reasonably practicable thereafter take all steps
necessary or desirable to submit the Arrangement to the Court and diligently pursue an application for the
Final Order pursuant to subsection 193(9) of the ABCA. .

24 Articles of Arrangement and Effective Date

Each of Acquiror, AcquisitionCo and Rider will carry out the terms of the Interim Order
and the Final Order as soon as is reasonably practicable after the issuance of the Interim Order and Final
Order, respectively, and as soon as practicable following the receipt of the Final Order and subject to the
satisfaction or waiver of the conditions set forth in Article 6, Rider shall file Articles of Arrangement with
the Registrar pursuant to subsection 193(10) of the ABCA to give effect to the Arrangement and
implement the Plan of Arrangement. The Arrangement shall become effective on the Effective Date and
the steps to be carried out pursuant to the Arrangement shall become etfective on the Effective Date in the
order set out in the Plan of Arrangement.

2.5 ExploreCo

Prior to the Effective Date, Rider shall cause ExploreCo to be incorporated under the
ABCA.
2.6 Rider Employees

Unless otherwise agreed to by Rider and Acquiror, ExploreCo shall make offers of
employment to the Rider Employees effective at the Effective Time. All such offers shall be conditional
upon each such employee executing releases, in a form satisfactory to Acquiror, releasing Rider from all
obligations to such employees whatsoever, other than: (a) any right of indemnity under Rider's by-laws or
indemnity agreements disclosed to Acquiror in the Rider Disclosure Letter; and (b) any right pursuant to
directors and officers insurance currently in place or put in place pursuant to Section 5.8.

2.7 ExploreCo

(a) Prior to the Effective Time, Rider shall not cause or permit ExploreCo to: (i) issue any securities
or enter into any agreements to issue or grant options, warrants or rights to purchase any of its
securities except for the issuance of a nominal number of common shares on incorporation, or
(ii) carry on any business, enter into any transaction or effect any corporate act whatsoever, other
than as contemplated herein or as reasonably necessary to carry out the transactions contemplated
by the Plan of Arrangement untess previously agreed in writing by the Parties.

(b) Prior to the mailing of the Information Circular, Rider shall determine, acting reasonably, the
composition of the board of directors and senior management of ExploreCo.

(¢) " Rider shall cause ExploreCo to complete the transactions contemplated herein and in the Plan of
Arrangement or shall obtain written covenants from ExploreCo to Rider and Acquiror to
complete the transactions contemplated herein and in the Plan of Arrangement.

2.8 Rider Options

Rider:
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(a) shall take all necessary actions to cause the vesting of all outstandmg Rider Options prlor to the
Effective Time to permit holders of Rider Options to exercise all Rider Options prior to the
Effective Time;

(b) shall amend the Stock Option Pian to allow the Rider Optionlls to be exchanged by the Rider
Optionholders as contemplated by Section 3.1(g) of the Plan of Arrangement; and

(©) shall not issue Rider Shares on a flow-through basis under the Stock Option Plan.

29 - Rider Approval
(a) Rider represents as of the date hercof that the members of the Bqard of Directors of Rider:
(i) have unanimously determined that the Arrangement anjd the ExploreCo Resolutions are

in the best interests of Rider; and v ]

(i) have unanimously resolved to recommend that the Rid'er Securityholders vote in favour
of the Arrangement and the ExploreCo Resolutions.
i
(b) Rider represents as of the date hereof that it has received an opinion of each of FirstEnergy
Capital Corp. and Scotia Waterous Inc., dated the date of this Agreement to the effect that, as of
such date, the consideration to be recewed by the Rider Securityholders pursuant to the
Arrangement is fair, from a financial point of view, to the Rider Sccuntyholders

{c) Rider represents as of the date hereof that each member of its Board of Directors has advised that
he intends to vote alt Rider Shares and Rider Options held by such director and any Rider Shares
subsequently acquired by such director in favour of the Arrangemcnt Resolution and ExploreCo
Resolutions and, accordingly, will so rcpresent in the Information Circular.

(d) Rider represents as of the date hereof that each metnber of its Board of Directors and each officer
of Rider (who, collectively, beneficially own or exercise control or direction over an aggregate
21% of the Rider Shares calculated on a fully diluted basis) has advised that he or she has agreed
to enter into a Voting Agreement. Rider covenants and agrees | to deliver exccuted copies of such
Voting Agreements to Acquiror within five (5) business days of the date of this Agreement.

2.10 Acquiror Approval

Acquiror represents as of the date hereof that the membe:rs of the Board of Directors that
participated in the meeting held to consider the Arrangement and the other transactions contemplated by
the Agreement (being a quorum for the Board of Directors of Acqulror) have unanimously determined to
approve the Arrangement and the other transactions contemplated by this Agreement.

2.11 ExploreCo Private Placement

Subject to receipt of all necessary approvals, including the approval of the ExploreCo
Resolutions at the Rider Meeting ExploreCo may complete the ExploreCo Private Placement.

2.12 ExplorcCo Incentive Plan |

Subject to receipt of all necessary approvals, mcludmg the approval of the ExploreCo
Resolutions at the Rider Meeting, ExploreCo shall adopt the ExploreCo Incentive Plan.
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ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF RIDER

3.1 Representations

Rider hereby makes to Acquiror and AcquisitionCo the representations and warranties as
set forth in Schedule C to this Agreement as of the date of this Agreement and acknowledges that each of
Acquiror and AcquisitionCo is relying upon those representations and warranties in connection with
entering into this Agreement.

3.2 Survival -of Representations and Warranties

The representations and warranties of Rider contained in this Agreement shall survive the
cxecution and delivery of this Agreement.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF ACQUIROR AND ACQUISITIONCO

4.1 Representations

Each of Acquiror and AcquisitionCo hercby makes to Rider the representations and
warranties as set forth in Schedule D to this Agreement as of the date of this Agreement, and
acknowledges that Rider is relying upon those representations and warranties in connection with entering
into this Agreement.

4.2 Survival of Representations and Warranties

The representations and warranties of Acquiror and AcquisitionCo contained in this
Agreement shall survive the execution and delivery of this Agreement.

ARTICLE §
COVENANTS
5.1 Press Releases and Filings
(a) The Parties agree to consult with each other in issuing any press releases or otherwise making .

public statements with respect to this Agreement or the Arrangement, including without
limitation a joint press release which shall be agreed upon and issued as soon as practicable after
the execution of this Agreement. Except as required by Laws, each Party shall provide the other
Parties with a reasonable period of time to review and comment on all such press releases prior to
release thereof.

(b) Each of Acquiror, AcquisitionCo and Rider will make all filings and applications and
submissions of information under all Laws which are applicable in connection with the
Arrangement and the other transactions contemplated by this Agreement.

5.2 Covenants of Rider

From the date hereof until the Effective Date or termination of this Agreement, except
with the prior written consent of Acquiror (such consent not to be unreasonably withheld or delayed), and

GAOS8792\0026\Amangement Agreement\Amangement Agreement vé6.doc




14

except as otherwise expressly permitted or specifically contemplated by this Agreement or required by

applicable Laws, Rider covenants and agrees that: B

(a)

(b

(c)

(d)

G:\05879:10026\Arangement AgreementiAmangement Agreement v6.doc

in a timely and expeditious manner it will:

(i) jointly with the Acquiror, prepare the Information C{fcular and file the Information
Circular in all jurisdictions where the same is required to be filed and mail the same as
ordered by the Interim Order to the Rider Securityhol'ders and in accordance with all
applicable Laws, in all jurisdictions where the same is re'quired, complying in all material
respects with all applicable Laws on the date of mailing thereof and ensure that such
Information Circular dées not contain any misrepresentation (as defined under applicable
securities Laws); :

{ii) on or before November 30, 2006, but in any case befclre December 29, 2006, convene
and conduct the Rider Meeting in accordance with the Il?ten'm Order, Rider's by-laws and
applicable Laws; and ] . i

(iliy  provide notice to Acquiror and AcquisitionCo of the Rider Meeting and allow Acquiror's
and AcquisitionCo's representatives to attend the Rider I\ifleeting;

Rider will ensure that the Information Circular (other than the! Acquiror Information) provides
Rider Securityholders with information in sufficient detail to lpermit them to form a reasoned
judgment concerning the matters before them, and will set out: the Acquiror Information in the
Information Circular in the form approved by Acquiror and AcquisitionCo and shall include,
without limitation: (i) any financial statements in respect of prio:r acquisitions made by Rider that
are required to be included therein in accordance with applicable Laws; (i) the unanimous
determination of the Board of Directors of Rider that the Arrangement and the ExploreCo
Resolutions are in the best interests of Rider and Rider Securityholders, and include the
unanimous recommendation of the Board of Directors of Ridfer that the Rider Securityholders
vote in favour of the Arrangement Resolution and the ExploreCo Resolutions; and (iii) the
fairness opinion of Rider's financial advisors that the considerz:ltion to be received by the Rider
Securityholders pursuant to the Arrangement is fair, from a financial point of view, to Rider
Securityholders; provided that, notwithstanding the covenants of Rider in this subsection, prior to
the completion of the Arrangement, the Board of Directors of Rider may withdraw, modify or
change the recommendation regarding the Arrangement if, in the opinion of such Board of
Directors acting reasonably, having reccived the advice of its outside legal counsel which is
reflected in minutes of a meeting of the Board of Directors, fsuch withdrawal, modification or
change is required to act in a manner consistent with the fiduciary duties of the Board of
Directors of Rider and, provided the Board of Directors shall have complied with the provisions
of Sections 5.5 and 5.6;

subject to Section 6.4 and Section 5.6(c), except as required for quorum purposes, not postpone or
cancel (or propose for adjournment, postponement or cancell?tion) the Rider Meeting without
Acquiror's and AcquisitionCo's prior written consent except as required by Laws;

in a timely and expeditious manner, it will prepare (in consultation and in cooperation with
Acquiror and AcquisitionCo) and file any mutually agreed (or: otherwise required by applicable
Laws) amendments or supplements to the Information Circular;and mail the same as required by
the Interim Order to the Rider Securityholders and in accordance with all applicable Laws, in all
jurisdictions where the same is required, complying in all material respects with all applicable
legal requirements on the date of mailing thereof;
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except for proxies (unless otherwise requested by Acquiror) and other non-substantive
communications with securityholders, Rider will furnish promptly to Acquiror and
AcquisitionCo, or provide Acquiror and AcquisitionCo with reasonable access to review, a copy
of each notice, report, schedule or other document or communication delivered, filed or received
by Rider in connection with the Arrangement, the Interim Order, the Rider Meeting or the Final
Order or any filings under applicable Laws; '

it will use commercially reasonable efforts to solicit from the Rider Securityholders proxies in
favour of the Arrangement Resolution and the ExploreCo Resolutions and to take all other action
that is necessary or desirable to secure the approval of the Arrangement Resolution and the
ExploreCo Resolutions, unless and until the Board of Directors of Rider has changed its
recommendation in accordance with the terms of this Agreement pursuant to Section 5.5;

it will permit Acquiror and AcquisitionCo and their counsel to review and comment upon drafts
of all material to be filed by Rider with the Court in connection with the Plan of Arrangement and
provide counsel to Acquiror and AcquisitionCo on a timely basis with copies of any notice of
appearance and evidence served on Rider or its counsel in respect of the application for the Final
Order or any appeal therefrom and of any notice (written or oral).received by Rider indicating any
intention to oppose the granting of the Final Order or to appeal the Final Order;

it will give Acquiror prompt notice of any written notice of dissent, withdrawal of such notice,
and any other instruments received by Rider pursuant to any such Dissent Rights;

it shall, and shall cause each of the Rider Affiliates to, conduct its and their respective businesses
only in, and not take any action except in, the ordinary course of business consistent with past
practice (for greater certainty, where it is an operator of any property, it shall operate and
maintain such property in a proper and prudent manner in accordance with good industry practice
and the agrecments goveming the ownership and operation of such property) and Rider shall
consult with Acquiror and AcquisitionCo in respect of the ongoing business and affairs of Rider
and the Rider Affiliates and keep Acquiror and AcquisitionCo apprised of all material
developments relating thereto;

it shall not, directly or indirectly, whether by or through any Subsidiary, do or permit to occur any
of the following:

(1) issue, sell, pledge, lease, dispose of, encumber or agree to issue, sell, pledge, lease,
dispose of or encumber (or permit any of the Rider Affiliates to issue, sell, pledge, lease,
dispose of, encumber or agrec to issue, sell, pledge, lease, dispose of or encumber) any
shares of, or any options, warrants, calls, conversion privileges or rights of any kind to
acquire any shares of it or any of the Rider Affiliates, other than the issue of Rider Shares
pursuant to the exercise, conversion or payment in respect of Rider Options (whether
vested or unvested), in cach case currently outstanding and, except as contemplated by
Section 2.8, in accordance with their current terms;

(ii) other than pursuant to obligations or rights under existing contracts, agreements and
commitments which have been entered into in the ordinary course of business and which
are in the Data Room (to the extent such rights have been exercised or initiated by other
persons in accordance with their terms), sell, lease (other than office leases) or otherwise
dispose of (or permit any of the Rider Affiliates to dispose of} any assets or enter into any
agreement or commitment in respect of any of the foregoing for a consideration in excess
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of $50,000 individually or $100,000 in the aggregate other than sale of crude oil, natural
gas and related products in the ordinary course of business consistent with past practice;

amend or propose to amend its articles or by-laws or thelarticles, charter, by-laws or other
similar organizational documents of any of the Rider Affiliates or any of the terms of the
Rider Options, except as contemplated by Section 2.8; i

split, combine, reclassify or amend the material terms of any of its outstanding securities
or any securities of the Rider Affiliates, or declare, set asrde or pay any dividend or other
distribution payable in cash, stock, property or otherwnse with respect to the Rider Shares
or any securities of the Rider Affiliates; ;

except as permitted in Section 2.8, redeem, purchase or offer to purchase (or permit any
of the Rider Affiliates to redeem, purchase or offer, to purchase) any Rider Shares
(including by way of issuer bid) or other equity securmes ‘of it or any of the Rider
Affiliates, unless otherwise required by the terms of such securities, Rider Options and
obligations or rights under existing contracts, agreements and commitments disclosed in
the Data Room (to the extent such rights have been exercised or initiated by other
persons);

“reduce the stated capital of Rider against its outstandingisecurities;

terminate any employees of Rider or any Subsidiaries; I

repay, redcem, repurchase or retire, or otherwise make any payment in respect of any
indebtedness for borrowed money or any of its debt securities, or any rights, warrants,
calls or OptIOI‘lS to acquire any of its debt securities, other than the repayment of bank
indebtedness in the ordinary course of business cons15tent with past practice or as
required by their terms as in effect on the date of this Agreement or authorize, or make
any commitment to make any new capital expendttt'xre or expenditures in excess of
$50,000 individually or $100,000 in the aggregate, exlcept (A) as currently set forth in
the approved budgets of Rider, copies of which have been provided by Rider to Acquiror;

* and (B) expenditures for drilling, completion, wellsite| facilities, seismic, land or assets

intended for ExploreCo which for greater certainty shall not be subject to the foregoing
covenant and for which ExploreCo shall agree to reimlburse Rider under the ExploreCo
Conveyance through the assumption of debt or otherwise;

reorganize, amalgamate or merge it or any of the Rlder Affiliates with any other person,
corporation, partnershlp or other business organlzauonlr whatsoever or reorganize into a
royalty trust or income fund or complete a similar transaction or other business
combination involving it or any of the Rider Affiliates;

incur or commit to provide guarantees for borrowed money, incur or assume any
additional indebtedness for borrowed money or issue any additional debt securities
except in the ordinary course of business pursuant|to its existing credit facility or
otherwise in excess of $50,000 individually or $100,000 in the aggregate;

except as required by Canadian GAAP or applicable Law make, change or revoke any
material election relating to Taxes, change any annual accountmg period, adopt or change
any existing accounting practices, take any action, or'omit to take any action, in either
case inconsistent with past practice, relating to the filing of any tax return or the payment
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of any Tax, settle any material tax claim or assessment or surrender any right to claim a
tax refund;

-acquire (including by merger, amalgamation, plan of arrangement, consolidation or

acquisition of stock or assets or any other business combination) any corporation,
partnership, other business organization or any material interest therein or division
thercof or any assets, in cach case having a value in excess of $50,000 individually or
$100,000 in the aggregate, except: (A) as currently set forth in the approved budgets of
Rider, copies of which have been provided by Rider to Acquiror; and (B) expenditures
for seismic, land or assets intended for ExploreCo which for greater certainty shall not be
subject to the foregoing covenant and for which ExploreCo shall agree to reimburse
Rider under the ExploreCo Conveyance through the assumption of debt or otherwise;

except as permitted in Section 2.8, adopt or amend or make any contribution to any
bonus, employee benefit plan, profit sharing, deferred compensation, insurance, incentive
compensation, other compensation or other similar plan, agreement, stock purchase plan,
fund or arrangement for the benefit of employees, except as is necessary to comply with
the law or with respect to existing provisions of any such plans, programs, arrangements
or agreements;

pay, settle, discharge or satisfy any material claim, liability or obligation (whether
absolute, accrued, asserted or unasserted, contingent or otherwise), other than in the
ordinary course of business and consistent with past practice;

enter into any Swaps or other similar financial instruments or forward sales of production
having a term in excess of 30 days;

enter into any employment, consulting or contract operating agreement; and

except as otherwise provided in Section 5.8, amend, modify or terminate any insurance
policy of Rider or of any Rider Affiliatc in effect on the date hereof, except for the
scheduled renewal of Rider's current directors’ and officers' liability insurance policy for
a period of not more than one year, on the terms (including price) currently in effect
under such policy, or the most similar terms then available, as permitted by the terms of
such policy and except for scheduled renewals of any other insurance policy of Rider or
any Rider Affiliate in effect on the date hereof in the ordinary course of business
consistent with past practice;

it shall not, and shall cause each of the Rider Affiliates to not, other than as required pursuant to
cxisting Rider Plans or agreements, enter into or modify any employment, severance, collective
bargaining or similar agreements, policies or arrangements with, or grant any bonuses, salary
increases, stock options, pension or supplemental pension benefits, profit sharing, retirement
allowances, deferred compensation, incentive compensation, severance or termination pay to, or
make any loan to, any employees, officers or directors of it; provided that the foregoing shall not
prevent Rider from: (A) taking such action that is reasonably necessary to permit the conditional
exercise of Rider Options as provided in Section 2.8; or (B) allowing Rider Employees and
ExploreCo to enter into employment agreements and Rider and Rider Employees entering into
rcleases, in both cases conditional upon the Plan of Arrangement becoming effective, with respect
to the future of employment of Rider Employees by ExploreCo;
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it shall use its reasonable commercial efforts (and cause cach of the Rider Affiliates to use
reasonable commercial efforts) to cause its current insurance (or re-insurance) policies not to be
cancelled or terminated or any of the coverage thereunder to lapse unless simultancously with
such termination, cancellation or lapse, replacement policies ufnderwntten by insurance and re-
insurance companies of nationally recognized standing providing coverage equal to or greater
than thecoverage under the cancelled, terminated or lapsed 'policies for substantially similar
premiums are in full force and effect; ’

it shall:

(i) use its reasonable commercial efforts, and cause each|of the Rider Affiliates to use its
reasonable commercial efforts, to preserve intact its business organizations and goodwill,
to maintain satisfactory relationships with customers? suppliers, agents, tenants, co-
owners, employces and others having business relationships with it or the Rider
Affiliates;

{ii) provide to Acquiror and AcquisitionCo reports on its|operation and affairs as may be

reasonably requested by Acquiror or AcquisitionCo;

(iii)  not take any action, or permit any of the Rider Affiliates to take any action, that would
interfere with or be inconsistent with the complction'of the transactions contemplated
hereunder or would render, or that reasonably may be expected to render, any
representation or warranty made by it in this Agreement untrue in any material respect at
any time prior to the Effective Time if then made; and

(iv) promptly notify Acquiror and AcquisitionCo of: (A) any material adverse change, or any
event or circumstance which would reasonably be expected to become a material adverse
change, in respect of Rider; and (B) of any material Governmental Entity or third party
litigation, complaints, investigations or hearings (or communications indicating that the
same may be contemplated);

it shall not and shall cause the Rider Affiliates not to settle or compromise any claim brought by
any present, former or purported holder of any of its securities m connection with the transactions
contemplated by this Agreement or the Arrangement prior to the Effective Time;

except as Disclosed by Rider or as required by applicable Laws, it and the Rider Affiliates shall
not:

(i) authorize any waiver, release or relinquishment of any material contractual right; or

(i1) enter into or modify in any material respect or terminate any contract, agreement,
commitment or arrangement which new contract or éenes of related new contracts or
modification to or termination of an existing contract or series of related existing
contracts would be material to Rider or would have a material adverse effcct on Rider;

as soon as reasonably practicable, it shall use all commerc1a11y reasonable ¢fforts to satisfy (or
cause the satisfaction of) the conditions precedent to its and Acquiror's and AcquisitionCo's
obligations hereunder set forth in Article 6 to the extent the same is within its control and to take,
or cause to be taken, all other action and to do, or cause to be done, all other things necessary,
proper or advisable under all applicable Laws to complete the Arrangement and the transactions
contemplated by this Agreement, including using its commerciﬁlly reasonable efforts to:
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effect all necessary registrations, filings and submissions of information requested by
Governmental Eatities required to be effected by it in connection with the Arrangement
and the transactions contemplated by this Agreement;

oppose, lift or rescind any injunction or restraining order or other order, proceeding or
action challenging or affecting this Agreement or the transactions contemplated hereby
by seeking to restrain, enjoin or prohibit the consummation of the Arrangement in
accordance with the terms hereof’

fulfill all conditions and satisfy all provisions of this Agreement required to be fulfilled or
satisfied by Rider and the Arrangement required to be fulfilled or satisfied by it; and

cooperate with AcquisitionCo and Acquiror in connection with the performance by it of
its obligations hereunder;

(@ it shall not take any action, refrain from taking any action (subject to its commercially reasonable
efforts), or permit any action to be taken or not taken, inconsistent with this Agreement or which
would reasonably be expected to materially impede the completion of the Arrangement or the
other transactions contemplated hereby;

(r) it shall promptly advise AcquisitionCo and Acquiror in writing:

(@

(i)

(iii)

(iv)

if it becomes aware that the Information Circular or any application for an order
hereunder contains any untrue statement of a material fact or omits to state a material fact
required to be stated therein or necessary to make the statements contained therein not
misleading in light of the circumstances in which they are made or that otherwise requires
an amendment or supplement to the Information Circular or such application;

of any event, condition or circumstance that would be reasonably expected to cause any
representation or warranty of Rider contained in this Agreement to be untrue or
inaccurate on the Effective Date (or, in the case of any representation or warranty made
as of a specified date, as of such specified date);

of any material change contemplated or, to the knowledge of Rider, threatened in its
business, operations, affairs, assets, capitalization, financial condition, licenses, permits,
rights, privileges or liabilitics, whether contractual or otherwise, of Rider or of any
change in any representation or warranty provided by Rider in this Agreement which
change is or may be of such a nature to render any representation or warranty misleading
or untrue in any material respect and Rider shall in good faith discuss with Acquiror and
AcquisitionCo any change in circumstances (actual, anticipated, contemplated, or to the
knowledge of Rider threatcned) which is of such a nature that there may be a reasonable
question as to whether notice needs to be given to Acquiror and AcquisitionCo pursuant
to this provision; and

of any material breach by Rider of any ‘covenant, obligation or agreement contained in
this Agreement;

(s) Rider shall indemnify and save harmless Acquiror and AcquisitionCo and the directors, officers
and agents of Acquiror and AcquisitionCo from and against any and all liabilities, claims,
demands, losses, costs, damages and expenses {cxcluding any loss of profits or consequential
damages) to which Acquiror or AcquisitionCo, or any director, officer or agent thereof may be
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subject or which Acquiror or AcquisitionCo, or any director, officer or agent thereof may suffer,
whether under the prowsnons of any statute or otherwise, in‘any way caused by, or ansmg,
directly or indirectly, from or in consequence of:

() any misrepresentation or alleged mlsrepresentanon in the Information Clrcular or in any
material filed in compliance or mtended compllance with any applicable Laws;

{ii) any order made or any inquiry, investigation or proceeding by any sccurities commission
or other competent authority based upon any untrue :‘ltatement or omission or alleged
untrue statement or omission of a material fact or any lmlsrepresentatlon or any alleged
misrepresentation in the Information Circular or in any material filed by or on behalf of
Rider in compliance or intended compliance with applicable Laws, which prevents or
restricts the trading in the Rider Shares; and |

(iii)  Rider not complying with any requirement of appllcable Laws in connection with the
transactions contemplated in this Agreement;

except that Rider shall not be liable in any such case to the extent that any such liabilities, claims,
demands, losses, costs, damages and expenses arise out of or are based upon any
misrepresentation or alleged misrepresentation of a material fact bascd solely on the Acquiror
Information included in the Information Circular or - the negligence of Acquiror or
AcquisitionCo.; and

it shall use its commercially reasonable efforts to cause the llcases related to its head office
premises and its field office located in Drayton Valley to be assigned to ExploreCo at the
Effective Date and to cause any costs associated with such assngnmenl to be paid by ExploreCo.
!
Covenants of Acquiror and AcquisitionCo I

!
From the date hereof until the Effective Date or termmatlon of this Agreement, except

with the prior written consent of Rider (such consent not to be unreasonably withheld or delayed}, and
except as otherwise expressly permitted or specifically contemplated by this Agreement and transactions
(including financing transactions) nccessary to implement the Arrangement or as required by applicable
Laws, each of Acquiror and AcquisitionCo covenants and agrees that:

(a)

(b)

(©
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it will assist Rider in the preparation of the Information Circular and provide to Rider in a timely
and expeditious manner the Acquiror Information as reasonablyI requested by Rider or as required
by the Interim Order or applicable Laws for inclusion in the Information Circular, complying in
all material respects with the Acquiror Trust Indenture and ail applicable Laws on the date of
mailing thereof and ensure that the Acquiror Information does lnot contain any misrepresentation
(as defined under applicable securitics Laws) and provides Rldcr Securityholders with Acquu'or
Information in sufficient detail to permit them to form a reasoned judgment concerning the
matters before them; '

in a timely and expeditious manner, it will cooperate with|Rider in the preparation of any
amendments or supplements to the Information Circular reasonably required by Rider or
otherwise required by applicable Laws;

except for non-substantive communications with sccurityholdclrs, Acquiror will furnish promptly
to Rider, or provide Rider with reasonable access to revievlv, a copy of cach notice, repott,
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schedule or other document or communication delivered, filed or received by Acquiror in
connection with the Arrangement, or any filings under applicable Laws in connection therewith;

Acquiror shall take all necessary action to ensure that AcquisitionCo performs its obligations
hereunder, including, without limitation, ensuring that AcquisitionCo has sufficient funds to carry
out its obligations under this Agreement and the Arrangement and to pay related fees and
expenses;

as soon as reasonably practicable, it shall use all commercially reasonable efforts to satisfy (or
cause the satisfaction of) the conditions precedent to its and Rider's obligations herecunder set
forth in Article 6 to the extent the same is within its control and to take, or cause to be taken, all
other action and to do, or cause to be done, all other things necessary, proper or advisable under
all applicable Laws to complete the Arrangement and the transactions contemplated by this
Agreement, including using its commercially reasonable efforts to:

(1) effect all necessary registrations, filings and submissions of information requested by
Governmental Entities or required to be effected by it in connection with the
Arrangement and the transactions contemplated by this Agreement;

{ii) oppose, lift or rescind any injunction or restraining order or other order, proceeding or
action challenging or affecting this Agreement or the transactions contemplated hereby
by seceking to restrain, enjoin or prohibit the consummation of the Arrangement in
accordance with the terms hereof:

(iii)  fulfill all conditions and satisfy all provisions of this Agreement required to be fulfilled or
satisfied by the AcquisitionCo and Acquiror and the Arrangement required to be fulfilled
or satisfied by cach of them; and

(iv) cooperate with Rider in connection with the performance by it of its obligations
hereunder;

it shall not take any action, refrain from taking any action (subject to its commercially reasonable
efforts), or permit any action to be taken or not taken, inconsistent with this Agreement or which
would reasonably be expected to materially impede the completion of the Arrangement or the
other transactions contemplated hereby;

it shall promptly advise Rider in writing:

(i) if it becomes aware that the Acquiror Information or any application for an order
hereunder contains any untrue statement of a material fact or omits to state a material fact
required to be stated therein or necessary to make the statements contained therein not
misleading in light of the circumstances in which they are made or that otherwise requires
an amendment or supplement to the Information Circular or such application;

(ii) of any event, condition or circumstance that might be reasonably expected to cause any
represcntation or warranty of AcquisitionCo and Acquiror contained in this Agreement to
be untrue or inaccurate on the Effective Date (or, in the case of any representation or
warranty made as of a specified date, as of such specified date);

(iii)  of any material change contemplated or, to the knowledge of Acquiror and
AcquisitionCo, threatened in its business, operations, affairs, assets, capitalization,
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financial condition, licenses, permits, rights; privileges or liabilities, whether contractual
or otherwise, of Acquiror and AcquisitionCo or of any :change in any representation or
warranty provided by Acquiror and AcquisitionCo in this Agreement which change is or
may be of such a nature to render any representation or warranty misleading or untrue in
any material respect and Acquiror and AcquisitionCo %hall in good faith discuss with
Rider any change in circumstahces’ (actual, anticipated, contemplated, or to the
knowledge of Acquiror and AcquisitionCo threatcned)’which is of such a nature that
there may be a rcasonable question as to whether notice needs to be given to Rider
pursuant to this provision,; :

(iv)  of any material breach by AcquisitionCo or Acquiror of any covenant, obligation or
agreement contained in this Agreement; and :

each of Acquiror and AcquisitionCo shall indemnify and save harmless Rider and the directors,
officers and agents of Rider from and against any and all liabilities, claims, demands, losses,
costs, damages and expenses (excluding any loss of profits or (':onsequential damages) to which
Rider, or any director, officer or agent thereof may be subjcct’or which Rider, or any director,
officer or agent thereof may suffer, whether under the provisions of any statute or otherwise, in
any way caused by, or arising, directly or indirectly, from or in consequence of:

i) any misrepresentation or alleged misrepresentation in the Acquiror Information or in any

material filed in compliance or intended compliance witli1 any applicable Laws;

{i1) any order made or any inquity, investigation or proceeding by any securities commission
or other competent authority based upon any untrue statement or omission or alleged
untrue statement or omission of a material fact or any imisrepresentation or any alleged
misrepresentation in the Acquiror Information or in any material filed by or on behalf of
Acquiror and AcquisitionCo in compliance or intended gompliancc with applicable Laws,
which prevents or restricts the trading in the Acquiror Units; and

(ii)  Acquiror or AcquisitionCo not complying with any requirement of applicable Laws in
connection with the transactions contemplated in this Agreement;

except that Acquiror and AcquisitionCo shall not be liable in any such casc to the extent that any
such liabilities, claims, demands, losses, costs, damages and ekpenscs arise out of or are based
upon any misrepresentation or alleged misrepresentation of a material fact based solely on the
Information Circular other than the Acquiror Information or theinegligence of Rider; and

{
the record date for the distribution to be paid on the Acquiror Units for the month of December
2006 will be December 31, 2006.

Mutual Covenants

From the date hereof until the Effective Date, each of Rider, Acquiror and AcquisitionCo

will use its reasonable commercial efforts to satisfy (or cause the satisfaction of) the conditions precedent
to its obligations hereunder and to take, or cause to be taken, all other action and to do, or cause 1o be
done, all other things necessary, proper or advisable under applicable Laws to complete the Arrangement,
including using reasonable efforts:

(a)
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to obtain all necessary consents, assignments, waivers and amendments to or terminations of any
instruments and take such measures as may be appropriate to fulfill its obligations hereunder and
to carry out the transactions contemplated hereby; and

to cffect all necessary registrations and filings and submissions of information requested by
governmental authorities required to be effected by it in connection with the Arrangement, and
each of Rider, Acquiror and AcquisitionCo will use its reasonable commercial efforts to
cooperate with the other in connection with the performance by the other of their obligations
under this Section 5.4,

Non-Solicitation

Rider shall immediately cease and cause to be terminated all existing discussions or negotiations
or other proceedings (including, without limitation, through any of its officers, directors,
employees, advisors, representatives and agents (collectively, its "Representatives™)), if any,
with any parties initiated before the date of this Agreement with respect to any Acquisition
Proposal and shall immediately request the return or destruction of all information provided to
any third parties who have entered into a confidentiality agreement with Rider relating to an
Acquisition Proposal and shall use all reasonable commercial efforts to ensure that such requests
are honoured.

Rider shall not directly or indirectly, do or authorize or permit any of its Representatives to do,
any of the following through any Representative or otherwise:

0] solicit, initiate, encourage or otherwise facilitate (including by way of furnishing
information or entering into any form of agreement, arrangement or understanding) or
take any action to solicit, initiate, knowingly encourage or facilitate any inquiries,
communication or proposals regarding, or that may reasonably be expected to lead to, an
Acquisition Proposal or potential Acquisition Proposal;

(ii) participate in any negotiations or discussions regarding, or provide to any person any
information with respect to its business, properties, operations, prospect or conditions
{financial or otherwise) or otherwise in connection with, or otherwise cooperate in any
way with, any Acquisition Proposal or potential Acquisition Proposal;

(iii)  waive, or otherwise forbear in the enforcement of, or enter into or participate in any
discussions, negotiations or agreements to waive or otherwise forbear in respect of, any
rights or other benefits under confidential information agreements, including, without
limitation, any "standstill provisions” thereunder;

(iv)  withhold, withdraw or modify in a manner adverse to the Acquiror and AcquisitionCo,
the approval of the Board of Directors of Rider, if applicable, of the transactions
contemplated hereby;

v) approve or recommend any Acquisition Proposal or potential Acquisition Proposal; or

(vi}  cause Rider to enter into any agreement related to any Acquisition Proposal or potential
Acquisition Proposal;

provided however that, notwithstanding the preceding part of this Section 5.5(b) and any other
provision of this Agreement, nothing shall prevent the Board of Directors of Rider prior to the
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approval of the Arrangement Resolution by the Rider Secuntyholders at the Rider Meeting from
considering, participating in discussions or negotiations in n':spect of, or responding to, an
unsolicited bona fide written Acquisition Proposal from any person (but, subject to Section 5.6,
not approve, recommend, accept or enter into any agreement, arrangement or understanding with
respect to such Acquisition Proposal), provided that: (A) the Board of Directors of Rider
determines in good faith, after consultation with financial and gutside legal advisors as reflected
in the minutes of a meeting of the Board of Directors of Rider, that the Acquisition Proposal is a
Superior Proposal; (B) the Board of Directors of Rider after, consultation with outside legal
advisors as reflected in the minutes of a meeting of the Board of Directors of Rider determines in
good faith it is necessary for such Board of Directors to take such action in order to avoid
breaching its fiduciary duties; and (C) prior to entering into dlscussmns or negotiations with any
person regarding the Superior Proposal, Rider notifies Acqutror and AcquisitionCo of its
determination that such Acquisition Proposal constitutes a Super|10r Proposal;

|
Rider agrees not to release any third party from any conﬁden'tiality or standstill agreement to
which such third party is a party, or modify or waive the terms thereof except pursuant to
Section 5.6(a);

Promptly, and in any event within 24 hours, after the receipt by any Representatives of Rider of
any bona fide written Acquisition Proposal, or any material amendments to such Acquisition
Proposal, or any request for non-public information relating to Rlder or any material Subsidiary,
Rider shall notify Acquiror and AcquisitionCo at first orally and then in wntmg Such written
notice shall include a description of the terms and conditions of any mqmry or Acquisition
Proposal or any amendment thereto, the identity of the person m{akmg such i 1nqu1ry or Acquisition
Proposal and provide such other details of the Acquisition Proposal or inquiry as Acquiror and
AcquisitionCo may rcasonably request, including a copy of any written Acquisition Proposal.
Rider shall, upon request of Acquiror and AcquisitionCo, lpromptly inform Acquiror and
AcquisitionCo of the status, including any change to the material terms, of any such Acquisition

Proposal;

If, prior to the approval of the Arrangement Resolution by the Rider Sccurityholders at the Rider
Meecting, Rider receives a request for non-public information|from a person who proposes an
Acquisition Proposal in respect of Rider (the existence and content of which have been disclosed
to Rider or Acquiror and AcquisitionCo, as the case may be), and the Board of Directors of Rider
determines that such proposal is a Superior Proposal pursuant to Section 5.6(a) then, and only in
such case, the Board of Dircctors of Rider may, subject to the execution of a confidentiality
agreement between Rider and such person containing terms substantially similar to the
Confidentiality Agreement, provide such person with access|to information regarding Rider;
provided, however, that:

(1) Rider sends a copy of any such confidentiality agreement to Acquiror and AcquisitionCo
immediately upon its execution; and

(ii) Acquiror and AcquisitionCo are provided with a list of, and access to, the information, if
any, provided to such person that was not previously provided to Acquiror and
AcquisitionCo;

Rider shall reaffirm its recommendation to vote in favour of the Arrangement by press release
promptly after:
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@) any Acquisition Proposal which is publicly announced has been determined not to be a
Superior Proposal; or

(i) Rider, Acquiror and AcquisitionCo enter into an amended Agreement; and

Rider shall ensure that its Representatives and the Rlder Affiliates are aware of the provisions of
this Section 5.5, and it shall be responsible for any breach of this Section 5.5 by its
Representatives and the Rider Afﬁhates

Notice of Shpérior Proposal Determi.nati'on

Rider covenants that:

(i) it shall not enter into any agreement in respect of an Acquisition Proposal (other than a
confidentiality agreement contemplated by Section 5.5(c)) (a "Proposed Agreement") on
the basis that it would constltute a Superior Proposal and

(i1) its Board of Directors will not withdraw, modify or change its recommendation
concerning the Arrangement after the public announcement of an Acquisition Proposal
that is a Superior Proposal in respect of which no Proposed Agreement has been or is
proposed to be entered into (an "Announced Acquisition Proposal") or recommend any
Announced Acquisition Proposal,

unless: (A) it has provided the Acquiror and AcquiisitionCo with written notice that its Board of
Directors has determined that it has received a Superior Proposal and, in the case of clause
(a)(i) above, it has provided the Acquiror and AcquisitionCo with a copy of any Proposed
Agreement executed by the party making such Superior Proposal not less than three business days
prior 1o the proposed execution by Rider, and in the case of clause (a)(ii} above, it has provided
the Acquiror and AcquisitionCo with not less than three business days written notice that its
Board of Directors intends to withdraw, modify or change its recommendation regarding the
Arrangement following the public announcement of an Announced Acquisition Proposal or to
recommend any Announced Acquisition Proposal (either such three business day period, the
"Notice Period"); (B) it has complied with Section 5.5 with respect thereto; (C) the approval of
the Arrangement by the Rider Securityholders has not yet occurred; (D) it has complied with the
provisions of Section 5.6(b); and (E} before entering to any Proposed Agreement, this Agreement
shall have been terminated pursuant to Section 8.1(¢).

During the Notice Period (as defined above), Rider acknowledges that the Acquiror and
AcquisitionCo shall have the opportunity, but not the obligation, to offer to amend the terms of
this Agreement and the Arrangement. The Board of Directors of Rider will review any offer by
the Acquiror and AcquisitionCo to amend the terms of this Agreement in good faith in order to
determine, in its discretion in the exercise of its fiduciary duties, whether the Acquiror's and
AcquisitionCo's offer upon acceptance by Rider would result in such Superior Proposal ceasing to
be a Superior Proposal. If the Board of Directors of Rider so determines, it will enter into an
amended Agreement with the Acquiror and AcquisitionCo reflecting such amended proposal. If:

(i) the Acquiror and AcquisitionCo do not offer to amend the terms of this Agreement and
the Arrangement; or

(ii) the Board of Directors of Rider determines, in good faith and after consultation with its
financial and legal advisors as reflected in the minutes of a meeting of the Board of
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Directors of Rider that such Superior Proposal contmues to be a Superior Proposal and
therefore rejects the Acquiror's and AcquisitionCo's amended proposal

and Rider has complied with the other requirements of Sections 5.5 and 5.6(a), Rider shall be
entitled to enter into the Proposed Agreement and withdraw, modify or change its
recommendation concerning the Arrangement and recommend the Superior Proposal.

If Rider provides the Acquiror and AcquisitionCo with notice under Section 5.6(a) on a date that
is less than five business days before the date of the Rider Meetmg, subject to applicable Laws,
Rider shall use its commercially reasonable efforts to postpone or adjourn the Rider Meeting to a
date that is at least five business days but not more than 10 busdless days after the scheduled date
of the Rider Meeting. l '

[
Rider also acknowledges and agrees that each successive modlﬁcanon of any Acquisition
Proposal shall constitute a new Acquisition Proposal for purposes of the requirement under
Section 5.6(a) to initiate an additional three business day notice period.

!

Access to Information

Subject to Section 5.7(b) and applicable Laws, upon reasonable notice, Rider shall (and shall
cause each of the Rider Affiliates to) afford Acquiror's and AcqulsmonCo s officers, employees,
counsel, accountants and other authorized representatives and adv1sors reasonable access, during
normal business hours from the date hereof and until the earher of the Effective Time or the
termination of this Agreement, to its and the Rider Affiliates] financial or accounting records,
field operations, premises, propertics, books, contracts, comput'er systems and records as well as
to its personnel, and, during such period, Rider shall (and shall 'cause each of the Rider Affiliates
to) furnish promptly to Acquiror and AcquisitionCo all mfonnanon concerning Rider's and the
Rider Affiliates' busincss, properties and personnel as Acqmror and AcquisitionCo may
reasonably request.

Each of Acqulror and AcquisitionCo acknowledges that information provided by Rider to it under
Section 5.7 is subject to the Conﬁdennahty Agreement which shall remain in full force and effect
notwithstanding any other provision of this Agreement or any termination of this Agreement.

- Directors' and Officers' Insurance

Acquiror and AcquisitionCo shall ensure that the by-lawsI of Rider and any corporation
continuing following any amalgamation, merger, plan of arrangement, consclidation or winding-
up of Rider with or into one or more other persons (a "Contmumg Corporation") shall contain
the provisions with respect to indemnification set forth in Rider's by-laws, which provisions shall
|

not, except to the extent required by law, be amended, repealed or otherwise modified for a
period of six years from the Effective Date in any manner that would adversely affect the rights
thereunder of individuals who, immediately prior to the Effectgve Time, were directors, officers,
employees or agents of Rider, unless required by Law, and Acquiror and AcquisitionCo shall
ensure that the obligations of Rider under any indemnification Iagreements between Rider and its
directors and certain officers (as disclosed to Acquiror and AccfuisitionCo in the Rider Disclosure
Letter) continue in place and are assumed by, if applicable, any Continuing Corporation.

Each of Acquiror and AcquisitionCo agrees that Rider shall, pnor to the Effective Time, purchase

and maintain for the period from the Effective Time until six years after the Effective Time on a
"trailing” (or "run-off") basis, a directors' and officers' insurance policy for all present and former

|
5
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i
|
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directors and officers of Rider, covering claims made prior to or within six years after the
Effective Time, on terms and conditions which are no less advantageous to the directors and
officers of Rider and providing no less than $20 million of coverage for all such present and
former directors and officers of Rider provided, however, that in purchasing and maintaining such
policy, Rider shall not pay more than $150,000 unless Acquiror consents otherwise.

5.9 Third Party Bencficiaries
The provisions of Sections 5.8 are:

{a) intended for the benefit of the employees of Rider and the Rider Affiliates and all present and
former directors and officers of Rider and the Rider Affiliates, as and to the extent applicable in
accordance with their terms, and shall be enforceable by each of such persons and his or her heirs,
cxecutors, administrators and other legal representatives (collectively, the "Third Party
Beneficiaries”) and Rider and any Continuing Corporation shall hold the rights and benefits of
Section 5.8 in trust for and on behalf of the Third Party Beneficiaries and Rider hereby accepts
such trust and agrees to hold the benefit of and enforce performance of such covenants on behalf
of the Third Party Beneficiaries; and

(b) in addition to, and not in substitution for, any other rights that the Third Party Beneficiaries may
have by contract or otherwise. .

5.10 Merger of Covenants

The covenants set out in this Agreement (except for Sections 5.8, 5.9, 5.10, 8.2, 8.3, 8.4
and Article 9 which shall survive the completion of the Arrangement) shall not survive the completion of
the Arrangement, and shall expire and be terminated without recourse between the Parties upon such
completion.

ARTICLE 6
CONDITIONS

6.1 Mutual Conditions

The obligations of Rider, Acquiror and AcquisitionCo to complete the Arrangement and
the other transactions contemplated herein are subject to the fulfilment of the following conditions at or
before the Effective Time or such other time as is specificd below:

(a) on or before November 15, 2006, the Interim Order shall have been granted in form and
substance satisfactory to the Parties, acting reasonably, and shall not have been set aside or
modified in a manner unacceptable to such Parties, acting reasonably, on appeal or otherwise;

{b) the Arrangement Resolution shall have been approved by the Rider Securityholders at the Rider
Mecting on or before December 29, 2006, in accordance with the Interim Order;

{c) on or before December 30, 2006, the Final Order shall have been granted in form and substance

satisfactory to the Partics, acting reasonably, and shall not have been set aside or modified in a
manner unacceptable to such Parties, acting reasonably, on appeal or otherwise;
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the Articles of Arrangement to be filed with the Registrar in accordance with the Arrangement
shall be in form and substance satisfactory to each of A(:quiror,I AcquisitionCo and Rider, acting
reasonably; ’

any consents, waivers, permits, orders and approvals of any Governmental Entity, and the expiry
of any waiting periods, in connection with, or required to piermit, the consummation of the
Arrangement, the failure of which to obtain would render :completion of the Arrangement
unlawful, shall have been obtained or satisfied on terms that would not reasonably be expected to
have a material adverse effect on AcquisitionCo or Rider (including, without limitation, under the
Competition Act (Canada) and those of any securities or rcgulatory authorities, mcludmg the TSX
(for the conditional listing approval of the ‘Acquiror Units to be issued pursuant to the
Armngement)

the Effective Date shall occur on or before December 30, 2006;
there shall be no action taken under any existing Law that: !

(1) makes it illegal or otherwise directly or indirectly restrams enjoins or prohibits the
Arrangement or any other transactions contemplated hefein;

(i) has the effect or may have the effect to cease trade, enjoin, prohibit or impose material
limitations on trading in the Acquiror Units or Rider Sh?rcs;

(iii)  results in a judgment or assessment of material damages, directly or indirectly, relating to
the transactions contemplated herein;

(iv) prohibits Acquiror's or AcquisitionCo's or Rider's ownership or operation of all or any
material portion of .the business or assets of Acquiror or AcquisitionCo or Rider,
respectively, or compels Acquiror or AcquisitionCo|or Rider to dispose of or hold
separately all or any portion of the business or assets|of Acquiror or AcquisitionCo or
Rider or the Rider Shares;

(%) imposes or confirms material limitations on the ability of Acquiror or Acquisitionco to
cffectively exercise full rights of ownership of the Rider Shares, including, without
limitation, the right to vote any such securities; or

(vi) imposes or confirms material limitations on the ab111ty of the Rider Securityholder to
effectively exercise full rights of ownership of the Acqu:ror Units issued pursuant to the
Arrangement, including, without limitation, the right tojvote any such securities;

this Agreement shall not have been terminated pursuant to Article 8; and

Rider's bankers shall have consented to the Agreement, subject to being paid out in full.

The foregoing conditions are for the mutual benefit of Rider on the one hand and Acquiror and
AcquisitionCo on the other hand and may be waived, in whole or in part by a Party at any time. If any of
the said conditions precedent shall not be complied with or wawed as aforesaid on or before
December 30, 2006, then subject to Section 6.4, a Party may in addltlon to the other remedies it may have
at law or in equity, rescind and terminate this Agreement by wntten notice to the other Parties in
circumstances where the failure to satisfy any such condition is not the result, directly or indirectly, of
such rescinding Party's breach of this Agrecement.
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Rider Conditions

The obligation of Rider to complete the Arrangement and the other transactions

contemplated herein is subject to the fulfilment of the following additional conditions at or before the
Effective Time or such other time as specificd below:

(a)

(b)

(©)

(d)

(e)

()

(@

the representations and warranties made by Acquiror and AcquisitionCo in Schedule D of this
Agreement which are qualified by the expression "material adverse change" or "material adverse
effect” shall be true and correct as of the date of this Agreement, and all other representations and
warranties made by Acquiror and AcquisitionCo in this Agreement which are not so qualified
shall be true and correct in all material respects (provided that where any such representations and
warranties relate solely to Find Energy Litd., materiality shall be determined with reference to
Acquiror and the Shiningbank Affiliates taken as a whole) as of the date of this Agreement and
on the Effective Date and each of Acquiror and AcquisitionCo shall have provided to Rider a
certificate of two qualified officers certifying to such effect on the Effective Date;

from the date hereof up to and including the Effective Time, there shall not have occurred or have
been disclosed to the public a material adverse change to Acquiror or AcquisitionCo that has not
been disclosed by Acquiror or AcquisitionCo or disclosed to Rider in writing prior to the date
hereof, and Acquiror and AcquisitionCo shall have provided to Rider a certificate of two
qualified officers to such effect on the Effective Date;

gach of Acquiror and AcquisitionCo shall have complied in all material respects with its
covenants herein, and cach of Acquiror and AcquisitionCo shall have provided to Rider a
certificate of two qualified officers certifying that it has so complied with its covenants herein;

the Board of Directors of Acquiror and AcquisitionCo shall have adopted all necessary
resolutions, and all other necessary corporate action shall have been taken by Acquiror and
AcquisitionCo, to permit the consummation of the Plan of Arrangement;

Acquiror shall have furnished Rider with certified copies of the resolutions duly passed by the
Board of Directors of Acquiror and AcquisitionCo approving this Agreement and the
consummation of the transactions contemplated hercby;

Acquiror and AcquisitionCo shall obtain all necessary consents, waivers, permissions and
approvals by or from relevant third parties, on terms and conditions satisfactory to Rider, acting
reasonably, including, without limitation, the Final Order; and

the TSX has approved the listing on the TSX of the ExploreCo Shares and ExploreCo
Arrangement Warrants to be issued pursuant to the Arrangement (other than those ExploreCo
Shares to be issued pursuant to the ExploreCo Private Placement) and the ExploreCo Shares
issuable on exercise of the ExploreCo Arrangement Warrants;

The foregoing conditions precedent are for the benefit of Rider and may be waived, in

whole or in part, by Rider in writing at any time. If any of the said conditions shall not be complied with
or waived by Rider on or before December 30, 2006, then subject to Section 6.4, Rider, in addition to the
other remedies it may have at law or in equity, may rescind and terminate this Agreement by written
notice to Acquiror and AcquisitionCo in circumstances where the failure to satisfy any such condition is
not the result, directly or indirectly, of Ridet's breach of this Agreement.
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Acquiror and AcquisitionCo Conditions

The obligation of Acquiror and AcquisitionCo to comp]ete the Arrangement and the other

transactions contemplated herein is subject to the fulfilment of the followmg additional -conditions at or

before the Effective Time or such other time as specified below:

(2)

(b)

(c)

(@

(e)

()

(8)

(h)

0)
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provided that Acquiror and AcquisitionCo have complied with the1r covenants herein with respect
to the preparation of the Information Circular, Rider shall have malled the Information Circular to
the Rider Securityholders no later than November 20, 2006;

:
the representations and-warranties made by Rider in Schedule C of this Agreement which are
qualified by the expression "material adverse change” o matenal adverse effect” shall be true
and correct as of the date of this Agreement, and all other representations and warranties made by
Rider in this Agreement which are not so qualified shall be‘ true and correct in all material
respects as of the date of this Agreement and on the Effective Date and Rider shall have provided
to Acquiror and AcquisitionCo a certificate of two qualified officers certifying to such effect on
the Effective Date; . I

from the date hereof up to and including the Effective Time, there shall not have occurred or have
been disclosed-to the public a material adverse change to Rlde'r that has not been Disclosed by
Rider or disclosed to Acquiror or AcquisitionCo in writing prior to the date hereof, and Rider
shall have provided to Acquiror and AcquisitionCo a cemﬁcate of two qualified officers to such
effect on the Effective Date;

Dissent Rights shall not have been exercised in respect of more than 5% of the Rider Shares (on a
fully-diluted basis), |

Rider shall have complied in all material respects with its covenants herein, and Rider shall have
provided to Acquiror and AcquisitionCo a certificate of twol qualified officers certifying that
Rider has so complied with its covenants herein; ;

the Board of Directors of Rider shall have adopted all ncc:essary resolutions, and all other
necessary corporate action shall have been taken by Rider, to permit the consummation of the
Plan of Arrangement;

the Board of Directors of Rider shall not have: (i) entered into a Proposed Arrangements; or
(i) approved or recommended any Acquisition Proposal;

no person other than AcquisitionCo and Acquiror shall have entered into a definitive agreement

or an agreement in principle with Rider with respect to an Acquisition Proposal,
l

no legal action or proceeding that has a reasonable prospect of ultimate success and that is not
frivolous or vexatious shall have been commenced after the date hercof by any person or
Governmental Entity to cease trade, enjoin, prohibit or imposf:I material limitations or conditions
on the completion of the Arrangement or the right of AchISIIIOI‘lCO to own or exercise full rights
of ownership of all of the outstanding Rider Shares and all of the outstanding shares or other
ownership interests of Subsidiaries owned by Rider;

Rider shall have furnished Acquiror and AcquisitionCo with:




(k)

M

(m)

3]

(i) certified copies of the resolutions duly passed by the Board of Directors of Rider
approving this Agreement and the consummation of the transactions contemplated
hereby; and

(i1) certified copies of the resolutions of Rider Securityholders, duly passed at the Rider
Meeting, approving the Arrangement Resolution and, if approved at the Rider Meeting,
the ExploreCo Resolutions, all in accordance with the Interim Order;

Rider shall obtain all hecessary consents, waivers, permissions and approvals by or from relevant
third parties, on terms and conditions satisfactory to Acquiror, acting reasonably, including
without limitation:

(i) the approval of the Rider Securityholders required for the Arrangement pursuant to the
ABCA, the constating documents of Rider or as required by the Court pursuant to the
Interim Order; .

(i1) the Final Order;

holders of not less than 95% of the Rider Options having an exercise price equal to or less than
the weighted average trading price of the Rider Shares for the 5 trading days preceding the
Effective Date shall have exercised such Rider Options; and

ExploreCo shall have entered into an agreement with Acquiror, AcquisitionCo and Rider in a
form which is mutually acceptable to all parties, acting reasonably, wherein ExploreCo agrees to
indemnify and save harmless each of Acquiror, AcquisitionCo and Rider in respect of all
Employee Obligations resulting from the Arrangement of those Rider Employees who do not
accept the offers of employment made by ExploreCo as contemplated by Section 2.6 and who are
not offered employment on or afier the Effective Date by Acquiror, AcquisitionCo or Rider.

The foregoing conditions precedent are for the benefit of Acquirer and AcquisitionCo

and may be waived, in whole or in part, by Acquiror and AcquisitionCo in writing at any time. If any of
the said conditions shall not be complied with or waived by Acquiror and AcquisitionCo on or before
December 30, 2006, then subject to Section 6.4, Acquiror and AcquisitionCo, in addition to the other
remedies they may have at law or in equity, may rescind and terminate this Agreement by written notice
to Rider in circumstances where the failure to satisfy any such condition is not the result, directly or
indirectly, of Acquiror or AcquisitionCo's breach of this Agreement.

6.4

(a)

(b)

Notice and Cure Provisions

Each of the Acquiror, AcquisitionCo and Rider shall give prompt notice to the others of the
occurrence, or failure to occur, at any time from the date hereof to the Effective Date of any event
or state of facts which occurrence or failure would, or would be likely to, (i) cause any of the
representations or warranties of any Party contained herein to be untrue or inaccurate in any
material respect, or (i) result in the failure to comply with or satisfy any covenant, condition or
agreement to be complied with or satisfied by any Party hereunder; provided, however, that no
such notification will affect the representations or warranties of the Parties or the conditions to
the obligations of the Parties hercunder.

If a Party intends to rely on a breach of a representation, warranty or covenant of the other Party
to rescind or terminate this Agreement, such Party intending to rely thereon shall deliver a written
notice to the other Party, specifying in reasonable detail all breaches of covenants, representations
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and warranties which the Party delwermg such notice is asscrtmg and provide the other Party five
(5) business days, but on or prior to December 30, 2006 to rectify the breaches before the
effective date of rescission of termination. More than one such notice may be delivered by a
Party,
6.5 Merger of Conditions
The conditions set out in Sections 6.1, 6.2 and 6.3 shall be conclusively deemed to have
been satisfied, waived or released upon the filing of Articles of Arrangement as contemplated by this
Agreement, and the issuance of a Certificate. Rider acknowledges and agrees that it shall have no right io
file Articles of Arrangement unless such conditions have been satisfied, fulﬁlled or waived.
ARTICLE 7
AMENDMENT
I
7.1 Amendment i

This Agrecmcnt may, at any time and from time to tlme before or after the holding of the
Rider Meeting, but prior to the Effective Time, be amended by mutual written agreement of the Parties,
subject to applicable Laws, without further notice to or authonzatlon on the part of the Rider
Securitvholders, and any such amendment may, without limitation:
{(a) change the time for performance of any of the obligations or acts of the Parties;

(b) waive any inaccuracies or' modify any representation or warranty contained herein or in any
document delivered pursuant hereto;

(c) waive compliance with or modify any of the covenants herein contained and waive or modify
performance of any of the obligations of the Parties; and

(d) waive compliance with or modify any conditions precedent herein contained,

provided, however, that any such amendment does not invalidate arly required Rider Securityholder
approval of the Arrangement. '

7.2 . Mutuwal Understanding Regarding Amendments

In addition to the transactions contemplated hereby or at the request of a Party, the
Parties, subject to the express terms of this Agreement, will continue fl'rom and after the date hereof and
through and including the Effective Date, to use their respective commercially reasonable efforts to
maximize present and future planning opportunitics for Acquiror and AlcqmsmonCO and for Rider and the
Rider Affiliates as and to the extent that the same shall not prejudice any Party or its securityholders. Any
such planning opportunities shall be implemented only upon the pnorI written agreement of the Parties.
The Parties will ensure that such planning activities do not impede the progress of the Arrangement in any
material way. If Rider effects any transaction contemplated hereby ubon Acquiror's or AcquisitionCo's
request before the Effective Date for such purposes, Acquiror and AcquisitionCo will be responsible for
any structuring and unwinding costs if the Arrangement is not effected. |

The Parties mutually agree that if a Party proposes any other amendment or amendments

to this Agreement or to the Plan of Arrangement, Rider on the one hand and Acquiror and AcquisitionCo
on the other hand will act reasonably in considering such amendment and if the other Party or Parties and
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their securityholders are not prejudiced by reason of any such amendment, the other Party or Parties will
co-operate in a reasonable fashion with the Party proposing the amendment so that such amendment can
be effected subject to applicable Laws and the rights of the securityholders.

7.3 Amendment if ExploreCo Resolutions Not Approved

If the approval of the ExploreCo Private Placement is not obtained from the Rider
Securityholders at the Rider Meeting, the Parties agree to make all necessary amendments to the Plan of
Arrangement to reflect that the ExploreCo Private Placement will ‘not occur as part of the Plan of
Arrangement.

ARTICLE 8
TERMINATION

8.1 Terminatiﬁn

This Agreement may be terminated at any time prior to the Effective Date:
(a) by mutual written consent of the Paﬁiés;
(1)) as provided in Sections 6.1, 6.2 and 6.3, subject to Section 6.4;

() by Acquiror and AcquisitionCo if, prior to the Effective Time, the Board of Directors of Rider
shall have:

(i) withdrawn, withheld, qualified or modified in a manner adverse to Acquiror its
recommendation of the Arrangement and this Agreement (it being understood that the
taking of a neutra! position or no position with respect to an Acquisition Proposal beyond
a period of five business days after public announcement of an Acquisition Proposal shall
be considered an adverse modificationy};

(i) approved or recommended any Acquisition Proposal;

(iii)  after a period of five business days after public announcement of an Acquisition Proposal
the Board of Directors of Rider shall have failed to reaffirm its recommendation of the
Arrangement and this Agreement as promptly as practicable but in any event within five
business days after receipt of any written request to do so from Acquiror;

(d) by Acquiror and AcquisitionCo or by Rider if the Rider Meeting shall have been held and
completed and the approval of the Arrangement by Rider Securityholders required by
Section 6.1(b) shall not have occurred,

(e) subject to prior payment by Rider to AcquisitionCa of the amount payable under Section 8.2, by
Rider in the circumstances specified in Section 5.6;

(f) by Acquiror and AcquisitionCo if the Rider Meeting has not occurred on or before December 30,
2006; and

(g) subject to prior payment by Acquiror or AcquisitionCo to Rider of the amount payable under
Section 8.3, by Acquiror or AcquisitionCo.
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(a)
(b)
(c)

(d)
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Acquiror Damages

If:
this Agreement is terminated by Rider pursuant to Section 8.1(¢); or
this Agreement is terminated by Acquiror and AcquisitionCo pursuant to Section 8.1(¢);

this Agreement is terminated by Acquiror; AcquisitionCo or Rider pursuant to Section 8.1(d) or
8.1(f); and

(1) after the date of this Agreement and prior to such termination (in the case of
Section 8.1(f)) or prior to the date of the Rider Meetingi(in the case of Section 8.1(d}), an
Acquisition Proposal was made or publicly disclosed and not publicly withdrawn prior to

such date; and i

(i1) concurrently with such termination.or within 6 months :following such termination; Rider
enters into or submits to the Rider Securityholders for approval, an agreement with
respect to such Acquisition Proposal, or such Acquisition Proposal is consummated,

this Agreement is terminated by Acquiror and AcquisitionCo pursuant to Section 8.1(b) as a
result of Rider breaching any of its representations, warra:nties or covenants made in this
Agreement, which breach individually or in the aggrcgate'causcs or would reasonably be
expected to cause a material adverse change with respect to Rider or materially impedes the
completion of the Arrangement, and Rider fails to cure such|breach within five business days
after receipt of written notice thereof from Acquiror (except that no cure period shall be provided
for a breach which by its nature cannot be cured and, in no event, shall any cure period extend
beyond December 30, 2006), I

(each of the above being a "Acquiror Damages Event"), then Rider shall pay to Acquiror, in the casc of:
(a) pricr to termination of this Agreement; or (b)and (d) within three business days following the
termination of this Agreement; or (c) within five business days of the] consummation of the Acquisition
Proposat, $14 million (the "Acquiror Termination Fee") in immediately available funds to an account
designated by Acquiror. On the date of the earliest event described above in this Section 8.2, Rider shall

be deecined to hold such sum in trust for Acquiror.

83

(a)
(b)
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Rider Damages

If:
{

this Agreement is terminated by Acquiror and AcquisitionCo plursuant to Section 8.1(g); or

this Agreement is terminated by Rider pursuant to Section8.1(b) as a result of Acquiror or
AcquisitionCo breaching any of its representations, warrantics or covenants made in this
Agreement, which breach individually or in the aggregate{ causes or would rcasonably be
expected to cause a material adverse change with respect to Acquiror or materially impedes the
completion of the Arrangement, and Acquiror or AcquisitionCo fails to cure such breach within
five business days after receipt of written notice thereof from Rider (except that no cure period
shall be provided for a breach which by its nature cannot be cured and, in no cvent, shall any cure
period extend beyond December 30, 2006),
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(each of the above being a "Rider Damages Event"), then Acquiror shall pay to Rider, in the case of: (a)
prior to termination of this Agreement; or (b) within five business days following the termination of this
Agreement; $14 million (the "Rider Termination Fee") in immediately available funds to an account
designated by Rider.

8.4 Liquidated Damages

Each Party acknowledges that all of the payment amounts set out in this Article 8 are
payments of liquidated damages which are a genuine pre-estimate of the damages which the Party entitled
to such damages will suffer or incur as a result of the event giving rise to such damages and resultant
termination of this Agrcement and are not penalties. Each Party irrevocably waives any right it may have
to raise as a defence that any such liquidated damages are excessive or punitive. For greater certainty, the
Parties agrece that the payment of the applicable amount pursuant to this Article 8 is the sole monetary
remedy of the Party receiving such payment. Nothing herein shall preclude a Party from seeking
injunctive relief to restrain any breach or threatened breach of the covenants or agreements set forth in
this Agreement or the Confidentiality Agreements or otherwise to obtain specific performance of any of
such act, covenants or agreements, without the necessity of posting bond or security in connection
therewith.

ARTICLE Y
GENERAL

9.1 Expenses

The Parties agree that all out-of-pocket third party transaction expenses incurred in
connection with this Agreement and the transactions contemplated hereby, including legal fees, financial
advisor fees and all disbursements by advisors, shall be paid by the Party incurring such expenses,
whether or not the Arrangement is consummated. AcquisitionCo and Rider shall share equally in any
filing fees payable for applications made under the Competition Act (Canada) in respect of the
transactions contemplated by the Arrangement.

Rider on the one hand and Acquiror and AcquisitionCo on the other hand represent and
warrant to ¢ach other that, except for FirstEnergy Capital Corp. and Scotia Waterous Inc., in the case of
Rider, and CIBC World Markets Inc., in the case of Acquiror and AcquisitionCo, no broker, finder or
investment banker is cntitled to any brokerage, finder's or other fee or commission, or to the
reimbursement of any of its expenses, in connection with the Arrangement and the transactions
contemplated hereby.

9.2 Remedies

The Parties acknowledge and agree that an award of money damages would be inadequate for any breach
of this Agreement by any Party or its representatives and advisors and that such breach would cause the
non-breaching Party irreparable harm. Accordingly, the Parties agree that, in the event of any such breach
or threatened breach of this Agreement by one of the Parties, Rider (if either Acquiror or AcquisitionCo is
the breaching Party) or AcquisitionCo and Acquiror (if Rider is the breaching Party} will be entitled,
without the requirement of posting a bond or other security, to seck equitable relief, including injunctive
relief and specific performance. Subject to any other provision hereof including, without limitation,
Article 8, such remedies will not be the exclusive remedies for any breach of this Agreement but will be
in addition to all other remedies available at law or in equity to each of the Parties.

9.3 Notices
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Any notice, consent, waiver, direction or other communlcatlon required or permitted to
be given under this Agrecement by a Party shall be in writing and may be given by delivering same or
sendmg same by facsimile transmission or by delivery addressed to the Party to which the notice is to be
given at its address for service herein. Any notice, consent, waiver, qlrectlon or other communication
aforesaid shall, if delivered, be deemed to have been given and received on the date on which it was
delivered to the address provided herein (if a business day, and if not, the next succeeding business day)
and if sent by facsimile transmission be dcemed to have been given and received at the time of receipt (if
a business day, and if not, the next succeeding business day) unless ]actually received after 4:00 p.m.
(local time) at the point of delivery in which case it shall be deemed to have been gwen and received on
the next succeeding business day. -

The address for service of each of the Parties hereto shall be as follows:

(a)

(b)

9.4

if to Rider:

1701, 333 - 7" Avenue S.W.
Calgary, AB T2P 2Z1

Attention: John Ferguson
Fax:  (403) 266-0846

with a copy to:

Burnet, Duckworth & Palmer LLP
1400, 350 — 7" Avenue S.W.
Calgary, AB T2P 3N9

Attention: Keith A. Greenfield
Fax:  (403) 260-0330

if to Acquiror or AcquisitionCo:
Shiningbank Energy Income Fund
1400, 111 - 5™ Avenue S.W.
Calgary, AB T2P 3Y6 .

Attention: Bruce K. Gibson
Fax: (403) 268-7499

with a copy to:

Gowling Lafleur Henderson LLP
1400, 700 — 2" Street S.W.
Calgary, AB T2P 4H2

Attention: Kurtis T. Kulman
Fax: (403) 263-9193

Binding Effect

This Agreement shall be binding upon and enure to the
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9.5 Limitation on Trustees Liability

The parties hereto acknowledge that AcquisitionCo is entering into this Agreement on
behalf of Acquiror and the obligations of Acquiror hereunder shall not be personally binding upon the
trustee of the Acquiror, the administrator of the Acquiror or any of the unitholders of the Acquiror such
that any recourse against the Acquiror or its trustee or administrator or any unitholder of the Acquiror in
any manner in respect of any indebtedness, obligation or liability of the Acquiror arising hereunder or
arising in connection herewith or from the matters to which this Agreement relates, if any, including
without limitation claims based in contract, on negligence or tortious behaviour or otherwise, shall be
limited to, and satisfied only out of the "Trust Fund" (as defined in the Acquiror Trust Indenture).

9.6 Time of the Essence
Time shall be of the essence in this Agreement.
9.7 Further Assurahces

Each Party shall, from time to time, and at all times hereafter, at the request of the other
Party, but without further consideration, do all such other acts and execute and deliver all such further
documents and instruments as shall be reasonably required in order to fully perform and carry out the
terms and intent hereof including, without limitation, the Plan of Arrangement.

9.8 Governing Law

This Agreement shall be governed by, and be construed in accordance with, the laws of
the Province of Alberta and the laws of Canada applicable therein. Each Party hereby irrevocably attorns
to the jurisdiction of the Courts of the Province of Alberta in respect of all matters arising under or in
relation to this Agreement.

9.9 Severability

If any term or other provision of this Agreement is invalid, illegal or incapable of being
enforced by any Law, or public policy, all other terms and provisions of this Agreement shall nevertheless
remain in full force and effect so long as the economic or legal substance of the transactions contemplated
hereby is not affected in any manner materially adverse to any Party. Upon such determination that any
term or other provision is invalid, illegal or incapable of being enforced, the Parties shall negotiate in
good faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible
in a mutually acceptable manner in order that the Arrangement is consummated as originally
contemplated to the greatest extent possible,

9.10 Execution in Counterparts

This Agreement may be executed in identical counterparts, each of which is and is hereby
conclusively deemed to be an original and the counterparts collectively are to be conclusively deemed to
be one instrument.
5.11 Waiver

No investigations made by or on behalf of any of the Parties, at any time, shall have the

effect of waiving, diminishing the scope of or otherwise affccting any representation or warranty made by
Rider, Acquiror or AcquisitionCo in or pursuant to this Agreement. No waiver of any condition or other
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provision, in whole or in part, shall constitute a waiver of any other condition or provision (whether or not
similar) nor shall such waiver constitute a continuing waiver unless otherwise expressly provided. No

" waiver hy any Party shall be effective unless in writing and any waiver shall affect only the matter, and

the occurrence thereof, specifically identified and shall not extend to an)'/ other matter or occurrence. '
92.12 Privacy Issues.
(2) For the purposes of this Section 9.12, the following definitions shall apply:

(i) applicable law" means, in relation to any person, transaction or event, all applicable
provisions of laws, statutes, rules, regulations, by- la\'vs ordinances, protocols, codes,
guidelines, notices, official directives and orders of and the terms of all judgements
orders and decrees issued by any authorized authonty by which such person is bound or
having application to the transaction or event in questlon including applicable privacy
laws. -

(i1) "applicable privacy laws" means any and all appllcable Laws relating to privacy and the

= collection, use and disclosure of Personal Information in all applicable jurisdictions,
including but not limited to the Personal Informcltt.ron Protection and Electronic
Documents Act (Canada) and/or any comparable provmmal law including the Personal
Information Protection Act (Alberta).

(iii)  "authorized authority" means, in relation to any person, transaction or event, any (a)
federal, provincial, municipal or local governmenta’l body (whether administrative,
legislative, executive or otherwise), both domestic and foreign, (b) agency, authority,
commission, instrumentality, regulatory body, court central bank or other entity
exercising executive, legislative, judicial, taxing, regulatory or administrative powers or
functions of or pertaining to government, (c) court, arbitrator, commission or body
exercising judicial, quasi-judicial, administrative or Slmllal‘ functions, and (d) other body
or entity created under the authority of or otherwise sub_lect to the jurisdiction of any of
the foregoing, including any stock or other securities exchange, in each case having
jurisdiction over such person, transaction or event.

(iv) "Personal Information” mecans information about an individual transferred to the
Acquiror or AcquisitionCo by Rider.

(b) The Parties hereto acknowledge that they are responsible for compliance at all times with
applicable privacy laws which govern the collection, use and dtsclosure of Personal Information
acquired by or disclosed to either Party pursuant to or in connection with this Agreement (the
"Disclosed Personal Information™).

|
(c) Neither Party shall use the Disclosed Personal Information flor any purposes other than those
related to the performance of this Agreement and the completion of the Arrangement.

(d) Each Party acknowledges and confirms that the disclosure of Personal Information is necessary
for the purposes of determining if the Parties shall proceed with the Arrangement, and that the
disclosure of Personal Information relates solely to the carrying on of the business and the
completion of the Arrangement.

(e) Each Party acknowledges and confirms that it has and shal] continue to employ appropriate
technology and procedures in accordance with applicable Law to prevent accidental loss or
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corruption of the Disclosed Personal Information, unauthorized input or access to the Disclosed
Personal Information, or unauthorized or unlawful collection, storage, disclosure, recording,
copying, alteration, removal, deletion, use or.other processing of such Disclosed Personal
Information.

Each Party shall at all times keep strictly confidential all Disclosed Personal Information
provided to it, and shall instruct those employees or advisors responsible for processing such
Disclosed Personal Information to protect the confidentiality of such information in a manner
consistent with the Parties’ obligations hereunder. Each Party shall ensure that access to the
Disclosed Personal Information shall be restricted to those employees or advisors of the
respective party who have a bona fide need to access to such information in order to complete the
Arrangement.

Each Party shall promptly notify the other Party to this Agreement of all inquiries, complaints,
requests for access, and claims of which the Party is made aware in connection with the Disclosed
Personal Information. The Parties shall fully co-operate with one another, with the persons to
whom the Personal Information relates, and any authorized authority charged with enforcement
of applicable privacy laws, in responding to such inquiries, complaints, requests for access, and
claims.

Upon the expiry or termination of this Agreement, or otherwise upon the reasonable request of either
Party, the other Party shall forthwith cease all use of the Personal Information acquired by the other Party
in connection with this Agreement and will return to the Party or, at the Party's request, destroy in a
secure manner, the Disclosed Personal Information (and any copigs).
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Enurement and Assignment

1

‘This Agreement shall enure to the benefit of and be bmdmg upon the Parties hereto and
their re: .pectivc successors and permitted assigns.

This Agreement may not be assigned by any Party

without the prior written consent of the other Parties, which consem may be unrcasonably withheld,
provided, however, that the AcquisitionCo may assign any of or all 1ts rights, interests and obligations
under this Agreement to Acquiror or any direct or indirect wholly- owned subsidiary of Acquiror without
the prior written consent of Rider, but no such assignment shall relieve the AcquisitionCo of any of its

obligations under this Agreement,
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IN WITNESS WHEREOF the Parties hereto have executed this Agreement.

|
SHININGBANK ENERGY INCOME FUND,
by its administrator, Shiningbank Energy Ltd.

er: (signed) "David M. Fitzpatrick”
David M. Fitzpatrick
President and Chief Executive Officer

Per: (signed) "Bruce K. Gibson"
Bruce K. Gibson
Vice Presidelnt, Finance and Chief Financial
Officer

SHININGBANK ENERGY LTD.

Per: (signed) "David M. Fitzpatrick"
David M. Fltzpamck
President and Chief Executive Officer

Per: (signed) "Bruce K. Gibson"

Bruce K. Gillnson
Vice President, Finance and Chief Financial
Officer

RIDER RESQURCES LTD.

Per: (signed) "John W. Ferguson”
i

Per: (signed) "Craig W. Stewart”




SCHEDULE A
PLAN OF ARRANGEMENT UNDER SECTION 193
OF THE -
BUSINESS CORPORATIONS ACT (ALBERTA)

" ARTICLE 1
INTERPRETATION

1.1 In this Plan of Arrangemém, the following terms have the following meanings:

(a)

(&)

(c)
@

(e)

4]

(g)

()

@

()

"ABCA" mcans the Business Corporations Act, Alberta RS.A. 2000, ¢. B-9, as amended,
including the regulations promulgated thereunder;

"Acquiror" means Shiningbank Energy Income Fund, a trust created under the laws of
Alberta;

"Acquiror Trust Unit" means a trust unit of Acquiror;

"AcquisitionCo" means Shiningbank Energy Ltd., a corporation amalgamated under the
laws of Alberta and a wholly-owned subsidiary of the Acquiror;

"AcquisitionCo Note Indenture” means the agrcement entered into between
AcquisitionCo and Computershare Trust Company of Canada, as note trustee, pursuant to
which, among others, AcquisitionCo Notes, Series 1 may be issued by AcquisitionCo, as
from time to time amended, supplemented or restated;

"AcquisitionCo Notes, Series 1" means the interest bearing unsecured subordinated
notes of AcquisitionCo issuable under the AcquisitionCo Note Indenture each such note
having a principal amount equal to the Trust Unit Fair Market Value;

"AmalgamationCo" means the corporation formed on the amalgamation of
AcquisitionCo and Rider pursuant to the Arrangement;

"Arrangement”, "herein”, "hereof”, "hereto", "hereunder” and similar expressions
mean and refer to the arrangement pursuant to section 193 of the ABCA set forth in this
Plan of Arrangement as supplemented, modified or amended, and not to any particular
article, scction or other portion hercof;

"Arrangement Agreement" means the agreement dated Scptember 25, 2006 among
Rider, the Acquiror and AcquisitionCo with respect to the Arrangement and all
amendments thereto;

"Arrangement Resolution” means the special resolution of the holders of Rider Shares
and Rider Options approving the Plan of Arrangement and other related matters to be
considered at the Rider Meeting;

"Articles of Arrangement" means the articles of arrangement in respect of the
Arrangement required under subsection 193(10) of the ABCA 1o be filed with the
Registrar after the Final Order has been made to give effect to the Arrangement;
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"business day" means any day, other than a Saturday,' a Sunday and a statutory holiday
in Calgary, Alberta; - ,

"Certificate” means the certnficate or certificates or other confirmation of filing to be
issued by the Registrar pursiant to subsection 193(1 1)/of the ABCA giving effect to the
Arrangement,

"Court" means the Court of Queen's Bench of Alberta;

"Depositary” means Computcrshare Trust Company of Canada or such other trust
company as may be designated by AcquisitionCo and Rider;

"Dissenting Optionholders" means registered Rider Optlonholders who validly exercise
the rights of dissent prowded to them under the Interim|Order;

"Dissent Rights" means the right of a Rider Sharcholder and Rider Optionholder
pursuant to section 191 of the ABCA and the Interim Order to dissent to the Arrangement
Resolution and to be paid the fair value of the securmes in respect of which the holder
dissents, all in accordance with section 191 of the ABCA and the Interim Order;

“Dissenting Securityholders” means Dissenting 'Optionholders and Dissenting
Sharcholders, collectively;

"Dissenting Shareholders" means registered Rider Shareholders who validly exercise
the rights of dissent provided to them under the Interim|Order;

|
"Effective Date" means the date the Arrangement is effective under the ABCA,;

"Effective Time" means the time at which the Articles; of Arrangement are filed with the
Registrar on the Effective Date;

"Election Deadline” means 4:30 p.m. (Calgary time) on the second business day
immediately prior to the date of the Meeting or, if the Meeting is adjourned, the
adjourned meeting;

"ExploreCo" means Rider Exploration Ltd., a corporation incorporated under the ABCA;

"ExploreCo Arrangement Warrants" means common share purchase warrants of
ExploreCo, cach such ExploreCo Arrangement Warrant entitling the holder to acquire »
of a ExploreCo Share at a price of Cdn. $e for a term of 45 days from the Effective Date;

"ExploreCo Assets” means all the assets and llabllltles of Rider identified in the letter
agreement dated September 25, 2006 between Rider and the Acquiror;

"ExploreCo Conveyance" mcans the transactions whereby Rider will convey the
ExploreCo Assets to ExploreCo in consideration of ExploreCo Note as outlined in the
letter agreement dated September 25, 2006 between Rider and the Acquiror;

"ExploreCo Note" mcans the unsecured, subordinated promissory note issued by
ExploreCo to Rider in satisfaction of the purchase price of the ExploreCo Assets under
the ExploreCo Conveyance; |




(bb)

(dd)

(ee)

(f)

(88)
(hh)

(i)

)

(kk)

(1

(mm)

"ExploreCo Note Indenture” means the agreement entered into between ExploreCo and
Computershare Trust Company of Canada, as note trustee, pursuant to which, among
others, ExploreCo Notes, Series 1 and ExploreCo Notes, Series 2 may be issued by
ExploreCo, as from time to time amended, supplemented or restated;

"ExplareCo Notes, Series 1" means the interest bearing unsecured subordinated notes of
ExploreCo issuable under the ExploreCo Note Indenture each such note having a
principal amount equal to the Trust Unit Fair Market Value;

"ExploreCo Notes, Series 2" means the interest bearing unsecured subordinated notes of
ExploreCo issuable under the ExploreCo Note Indenture each such note having a
principal amount equal to $1.4145;

"ExploreCo Private Placement" means the private placement of # ExploreCo Shares at
a price of Cdn. 3e per share and » ExploreCo Private Placement Warrants for nominal
consideration to certain directors, officers, employees and service providers of
ExploreCo;

"ExploreCo Private Placement Warrants" means common share purchase warrants of
ExploreCo, cach such ExploreCo Private Placement Warrant entitling the holder to
acquire, subject to certain vesting conditions, one (1.0) ExploreCo Share at a price of
Cdn. $e for a term of three years from the Effective Date;

"ExploreCo Shares” means the common-shares in the capital of ExploreCo;

"ExploreCo Warrants" means purchase warrants of ExploreCo entitling the holder to
acquire one (1.0) ExploreCo Share and one (1.0) ExploreCo Arrangement Warrant at a
price equal to the principal amount of one (1.0) AcquisitionCo Note, Series 2, which
amount may be satisfied either in cash or by the delivery of one (1.0) AcquisitionCo
Note, Series 2 or one (1.0} Rider Preferred B Share;

"Filed Letter of Transmittal and Election Form" means, with respect to any Eligible
Securityholder, a duly completed Letter of Transmittal and Election Form deposited (with
such Eligible Sccurityholder's certificate(s) representing the Eligible Securityholder's
Rider Sharcs) with the Depository on or before the Election Deadline;

"Final Order" means the final order of the Court approving this Arrangement under
subsection 193(9) of the ABCA, as such order may be affirmed, amended or modified by
any court of competent jurisdiction;

"Interim Order" mecans the interim order of the Court made under subsection 193(4) of
the ABCA containing declarations and directions with respect to this Arrangement, as
such order may be affirmed, amended or modified by any court of competent jurisdiction;

"Letter of Transmittal and Election Form" mcans the Letter of Transmittal and
Election Form enclosed with the information circular of Rider pursuant to which Rider
Shareholders are required to deliver certificates representing Rider Shares;

"Meeting" means the special meeting of holders of Rider Shares and Rider Options to be
held to consider the Arrangement, and any adjournments thereof;
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"Non-Resident Sharcholder” means a Rider Sharehold er that is: (i) a person (within the
meaning of the Tax Act, but for greater certainty does not include a partnership) who is
not a resident of Canada for the purposes of the Tax Act or (ii) a partnership that is not a
Canadian partnership for the purposes of the Tax Act; ;

"paid-up capital” means paid-up capital for the purposes of subsection 89(1) of the Tax
Act;

"Registrar" means the Registrar of Corporations appointed under section 263 of the
ABCA; : : '

“Rider" means Rider Resources Ltd., a corporation amalgamated pursuant to the ABCA;

"Rider Options” means the outstanding stock options issued by Rider, whether or not
vested, to acquire Rider Shares and "Rider Optmnholders" means the holders from time
to time of Rider Options; ;

"Rider Preferred A Shares" means the Class A Prtf:ferred Shares of Rider with the
rights, privileges and restrictions as substantially set forth in Exhibit A hereto;

“"Rider Preferred B. Shares" means the Class B Prc?ferrea Shares of Rider with the
rights, privileges and restrictions as substantially set forth in Exhibit B hereto;

"Rider Share Fair Market Value".means the welghtcd average trading pricc of a Rider
Share on the Toronto Stock Exchange for the five tradmg days immediately preceding the
Effective Date, provided that if the Rider Shares are nolt then listed on the Toronto Stock
Exchange or if in the opinion of the board of directors of Rider, acting reasonably and in
good faith, the public distribution or. trading act1v1ty of the Rider Shares for that period
does not result in a weighted average trading price whu‘:h reflects the fair market value of
the Rider Shares, then the Rider Share Fair Market Value shall be determined by the
board of directors of Rider, in good faith and in its sole discretion.

"Rider Shares" means the common shares in the capital of Rider and "Rider
Shareholders" means the holders from time to time of Rider Shares;

"Rider Warrant Note" means the unsecured, subordmated promissory notes issuable by
Rider under the Arrangement; each Rider Warrant Note having a principal amount of
$0.02;

"Share Note" means the promissory note issued pursuant to Section 3.1(1) with a
principal amount equal to the aggregate redemption amount of the Rider Preferred B
Shares transferred pursuant to Section 3.1(1);

"“Tax Act" means the /ncome Tax Act (Canada), R.5.C.'1985, c.l. (5" Supp), as amended,
including the regulations promulgated thereunder, as amended from time to time; and

"Trust Unit Fair Market Value" mcans the welghtcd average trading price of an
Acquiror Trust Unit on the Toronto Stock Exchange for the five trading days
immediately preceding the Effective Date, provided that if the Trust Units are not then
listed on the Toronto Stock Exchange or if in the oplmon of the board of directors of
AcquisitionCo, acting reasonably and in good faith, ‘the public distribution or trading
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activity of Acquiror Trust Units for that period does not result in a weighted average
trading price which reflects the fair market value of the Acquiror Trust Units, then the
Trust Unit Fair Market Value shall be determined by the board of directors of
AcquisitionCo, in good faith and in its sole discretion.

The division of this Plan of Arrangement into articles and sections and the insertion of headings
are for convenience of reference only and shall not affect the construction or interpretation of this
Plan of Arrangement. -

Unless reference is specifically made to some other document or instrument, all references herein

to articles and sections are to articles and sections of this Plan of Arrangement.

Unless the context otherwise requires, words importing the singular number shall include the
ptural and vice versa; words importing any gender shall include all genders; and words importing
persons shall include individuals, partnerships, associations, corporations, funds, unincorporated
organizations, governments, regulatory authorities, and other entities.

In the event that the date on which any action is required to be taken hereunder by any of the
parties is not a business day in the place where the action is required to be taken, such action shall
be required to be taken on the next succeeding day which is a business day in such place.

The following exhibits to this Plan of Arrangement are incorporated by reference herein and form
part of this Plan of Arrangement.

Exhibit A — Rider Preferred A Share Provisions
Exhibit B — Rider Preferred B Share Provisions

References in this Plan of Arrangement to any statute or sections thereof shall include such
statute as amended or substituted and any regulations promulgated thereunder from time to time
in effect.

ARTICLE 2
ARRANGEMENT AGREEMENT

This Plan of Arrangement is made pursuant and subject to the provisions of the Arrangement
Agreement.

This Plan of Arrangement, upon the filing of the Articles of Arrangement and the issuance of the
Certificate, will become effective on, and be binding on and after, the Effective Time on: (i) the
holders of Rider Shares; (i1) the holders of Rider Options; (iii} Rider; (iv) ExploreCo; (v) the
Acquiror; (vi) AcquisitionCo; (vii) AmalgamationCo; (viii} Dissenting Securityholders; and (ix)
all other persons provided for in Subsection 193(13) of the ABCA.

The Articles of Arrangement and Certificate shall be filed and issued, respectively, with respect
to this Arrangement in its entirety. The Certificate shall be conclusive evidence that the
Armangement has become effective and that each of the provisions of Article 3 has become
effective in the sequence and at the times set out therein.
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ARTICLE 3
ARRANGEMENT

!
3.1 Commencing at the Effective Time, each of the events set out below shall occur and shall be
deemed to occur in the following order w1thout any further act or formality except as otherwise
provided herein: !

(a)

(b)

()

(d)

(e)

(0

(g

GA0S879240026\Plan of Arrangement #10.doc

the Rider Shares and Rider Opnons held by Dlssentmg Securityholders who have
exercised Dissent Rights which remain valid |mmed1ately prior to the Effective Time
shall, as of the Effective Time, be deemed to have beeﬁ transferred to Rider (free of any
claims) and be cancelled and cease to be outstanding, and as of the Effective Time, such
Dissenting Securityholders shall cease to have any nghts as securityholders of Rider
other than the right to be paid the fair value of their Rlder Shares or Rider Options in
accordance with Article 4;

Rider shall distribute and issue to Rider Shareholders one (1.0} Rider Warrant Note as a
return of capital and reduction of stated capital for each Rider Share held;

cach Rider Sharcholder may ‘elect or if no election li made shall be deemed to have
clected to and thereupon will assign, transfer and exchalnge one (1.0} Rider Warrant Note
to ExploreCo in consideration of ExploreCo issuing one (1.0) ExplorcCo Warrant to such
Rider Shareholder;

the ExploreCo Conveyance shall become effective and ExploreCo shall deliver the
ExploreCo Note in satisfaction of the purchase prilcc, subject to the post closing
adjustments contemplated by the ExploreCo Conveyance;

Rider Shares held by Non-Resident Shareholders shall lee transferred to, and acquired by,
ExploreCo free and clear of all liens, claims and encumbrances on the basis that each
such Rider Share shall be exchanged with ExploreCo foir

(i) 0.4659 of a ExploreCo Notes, Series 1; and [
{
(i) one (1) ExploreCo Note, Series 2, |
{
for cach Rider Share; ]

the Rider Preferred A Shares and the Rider Preferred iB Shares shall be created as new
classes of shares of Rider and each Rider Share W|Il be exchanged pursuant to a
reorganization of the capital of Rider for one (1) Rlder Preferred A Share and one (1)
Rider Preferred B Share the stated capital of each:

(i) Rider Preferred A Share shall be set at the pald-up capital of each Rider Share
exchanged less the Rider Preferred B Share Stated Value; and

(i) Rider Preferred B Share shall initially be set at $1.4145 (the "Rider Preferred B
Share Stated Value");

all unexercised Rider Options (other than Rider Options held by Dissenting
Optionholders) will be cancelled and the Rider Optionholders thereof shall be entitled to
receive from Rider:




(i) if the exercise pricc of the Rider Option is less than the Rider Share Fair Market
Value less $1.4345;

(A)  one Rider Preferred B Share; and

(B) that fraction of a Rider Prefeﬁed A Share calculated using the following
formula:

Rider Share Fair Market Value — Exercise Price of the Rider Option
Rider Share Fair Market Value

(i) if the exercise price of the Rider Option is greater than or equal to Rider Share
Fair Market Value less $1.4345 the positive amount, if any, between Rider Share
Fair Market Value less $1.4345 and less the exercise price of the Rider Option
shall be paid in cash, . .

for each Rider Option;

(h) each Rider Preferred A Share shall be transferred to, and acquired by, AcquisitionCo free
and clear of all liens, claims and encumbrances in exchange for 0.4659 of a
AcquisitionCo Notes, Series 1;

(i) each AcquisitionCo Note, Series 1 shall be transferred to, and acquired by, the Acquiror
free and clear of all liens, claims and encumbrances in exchange for one (1) Acquiror
Trust Unit;

)] each ExploreCo Note, Series | shall be transferred to, and acquired by, ExploreCo free
and clear of all liens, claims and encumbrances in exchange for one (1) Acquiror Trust
Unit;

k) cach holder of a ExploreCo Warrant may elect or if no ¢lection is made shall be deemed
to have elected to exercise the ExploreCo Warrant and thereupon will assign, transfer and
exchange one (1.0) ExploreCo Note, Series 2 or one (1.0) Rider Preferred B Share or the
cash amount of the purchase price to ExploreCo for each ExploreCo Warrant so
cxercised and ExploreCo will issue  ExploreCo Share and ¢ ExploreCo Arrangement
Warrant to such holder for each ExploreCo Warrant exercised;

) all of the Rider Preferred B Shares held by ExploreCo shall be transferred to, and
acquired by, Rider free and clear of all liens, claims and encumbrances in exchange for
the Share Note, and such Rider Preferred B Shares will then be cancelled;

(m) that portion of the ExploreCo Note equal to the principal amount of the Share Note and
the Rider Warrant Notes shall be transferred to, and acquired by, ExploreCo free and
clear of all liens, claims and encumbrances in exchange for the Share Note and Rider
Warrant Notes held by ExploreCo and the ExploreCo Note shall be reduced by the
amount of the Share Note and the Rider Warrant Notes;

(n) ExploreCo shall complete the ExploreCo Private Placement;
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(r)

ExploreCo shall settle the remaining unpaid principal amount of the ExploreCo Note by
delivering to Rider a payment in cash and shall pay in cash the estimated post closing

adjustments under the ExploreCo Conveyance;

Rider shall redeem the outstanding Rider Preferred B|Shares and shall repay all of the

‘outstanding Rider Warrant Notes dnd ExploreCo shall repay all of the outstanding
ExploreCo Notes, Series 2;

Acqu151tlonCo and Rider shall be amalgamated and continued as one corporation,

AmalgamationCo, in accordance with the following:

()

(i)

(iii)
(iv}

(v}

(vi)

(vii)

(viii)

(ix)

(x)
(xi)
(xii)
(xiii)

the stated capital of all of the shares of Rlder shall be reduced to $1.00 in
aggregate immediately prior to the amalgamatlon

the articles of Amalgamation shall be the same as the articles of Acqu1smonCo
and the name of Amalgamat:onCo shall be "Shmmgbank Energy Ltd.";

the shares of Rider shall be cancelled without any repayment of capital;

" the property of each of the amalgamating corporations shall continue to be the

property of AmalgamationCo; !

" AmalgamationCo shall continue to be liable for the obligations of each of the

amalgamating corporations;

any existing cause of action, claim or liabililty to prosecution of each of the
amalgamating corporations shall be unaffected;

any civil, criminal or administrative action or proceeding pending by or against
each of the amalgamating corporations may be continued to be prosecuted by or
against AmalgamationCo;

a conviction against, or ruling, order or judgment in favour of or against, cach of
the amalgamating corporations may be enforced by or against AmalgamationCo;

the Articles of Amalgamation of AmalgamationCo shall be deemed to be the
Articles of Incorporation of AmalgamationCo and the Certificate of
Amalgamation of AmalgamationCo shall be |deemed to be the Certificate of
Incorporation of AmalgamationCo;

the by-laws of AmalgamationCo shall be the by-laws of AcquisitionCo;

the first directors of AmalgamationCo shall be he directors of AcquisitionCo;

the first officers of AmalgamationCo shall be the officers of AcquisitionCo; and

the registered office of AmalgamationCo shail be the reglstered office of
AcquisitionCo; and

the stated capital account of the ExploreCo Shares shall be reduced by the amount of the
deficit as shown on the balance sheet of ExploreCo as|at the Effective Time without the

payment of any consideration.
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4.1

The parties shall make the appropriate entries into their securities registers to reflect the matters
referred to under Section 3.1.

With respect to the elections required to be made by a former holder of Rider Shares pursuant to
Section 3.1 {c) and (k):

(a) each of such holders of Rider Shares shall make such election by depositing with the
Depositary, prior to the Election Deadline, a duly completed Letter of Transmittal and
Election Form indicating such holder's election, together with certificates representing
such holder's Rider Shares; and )

(b) any former holder of Rider Shares who does not deposit with the Depositary a duly

completed Letter of Transmittal and Election Form prior to the Election Deadline, or
otherwise fails to comply with the requirements of Section 3.3(a)} and the Letter of
Transmittal and Election Form or to elect shall be deemed:

(i) to exchange Rider Warrant Notes for ExploreCo Warrants as contemplated by
Section 3.1(c); and

(i1) to exchange ExploreCo Notes, Series 2 or Rider Preferred B Shares for
ExploreCo Shares and ExploreCo Arrangement Warrants upon the exercise of
the ExploreCo Warrants as contemplated by Section 3.1(k).

ARTICLE 4
DISSENTING SECURITYHOLDERS

Each registered holder of Rider Shares and each registered holder of Rider Options shall have the
right to dissent with respect to the Arrangement in accordance with the Interim Order. A
Dissenting Securityholder shall, at the Effective Time, cease to have any rights as a holder of
Rider Shares or Rider Options, as the case may be, and shall only be entitled to be paid the fair
value of the holder's Rider Shares or Rider Options, as applicable. A Dissenting Securityholder
who is paid the fair value of the holder's Rider Shares or Rider Options, as applicable, shall be
deemed to have transferred the holder's Rider Shares or Rider Options to Rider for cancellation at
the Effective Time, notwithstanding the provisions of section 191 of the ABCA. A Dissenting
Securityholder who for any reasen is not entitled to be paid the fair value of the holder's Rider
Sharcs or Rider Options shall be treated as if the holder had participated in the Arrangement on
the same basis as a non-dissenting holder of Rider Shares or Rider Options, notwithstanding the
provisions of section 191 of the ABCA. The fair value of the Rider Shares or Rider Options, as
the case may be, shall be determined as of the close of business on the last business day before
the day on which the Arrangement is approved by the holders of Rider Shares and Rider Options
at the Meeting; but in no ¢vent shall Rider, AcquisitionCo, or AmalgamationCo be required to
recognize such Dissenting Securityholder as shareholders or optionholders of Rider,
AcquisitionCo, or AmalgamationCo, as the case may be, after the Effective Time and the names
of such holders shall be removed from the applicable register of shareholders or optionholders as
at the Effective Time. For greater certainty, in addition to any other restrictions in section 191 of
the ABCA, no person who has voted in favour of the Arrangement shall be entitled to dissent
with respect to the Arrangement.
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ARTICLE 5
OUTSTANDING CERTIFICATES AND FRACTIONAL SECURITIES

From and after the Effective Time, certificates formerly representing Rider Shares shall represent
only the right to receive the consideration to which the jholdcrs are entitled under the
Arrangement, or as to those held by Dissenting Shareholders, other than those Dissenting
Sharcholders deemed to have participated in the Arrangement pursuant to section 3.1, to receive
the fair value of the Rider Shares represented by such certificates.

From and after the Effective Time, the option agreements providing for the Rider Options shall
represent only the right to receive the consideration to which the holders are entitled under the
Arrangement, or as to those held by Dissenting Optionholdérs, other than those Dissenting
Optionholders deemed to have participated in the Arrangement pursuant to section 3.1, to receive
the fair value of the Rider Options represented by such option agreements.

AmalgamationCo shall, as soon as practicable following the laiter of the Effective Date and the

date of deposit by a former holder of Rider Shares acquirled by AcquisitionCo under the

Arrangement of a duly completed Letter of Transmittal and Election Form and the certificates

representing such Rider Shares, either: |

(a) forward or cause to be forwarded by first class mail '(postage prepaid) to such former
holder at the address specified in the Letter of Transmittal and Election Form; or

(b) if requested by such holder in the Letter of Transnlnittal and Election Form, make
available or cause to be made available at the Depositary for pickup by such holder,

certificates representing the security consideration and cash consideration to be issued to such
holders under the Arrangement. ' ! ~

AmalgamationCo shall, as soon as practicable following the Effective Time, either:

(a) forward or cause to be forwarded by first class mail (postage prepaid) to an Rider
Optionholder at the address sct forth in the records of Rider; or

(b) if requested by such Rider Optionholder in writing, mzlike available or cause to be made
available at the offices of Rider for pickup by such Rider Optionholder,

certificates representing the security consideration and cash consideration to be issued to such
holders under the Arrangement. |

If any certificate which immediately prior to the Effective| Time represented an interest in
outstanding Rider Shares that were exchanged pursuant to se;ction 3.1 has been lost, stolen or
destroyed, upon the making of an affidavit of that fact by the person claiming such certificate to
have been lost, stolen or destroyed, the Depositary will issue and deliver in exchange for such lost
stolen or destroyed certificate the consideration to which the{holder is entitled pursuant to the
Arrangement (and any dividends or distributions with respect thereto) as determined in
accordance with the Arrangement, The person who is entitled to receive such consideration shall,
as a condition precedent to the receipt thercof, give a bond|t0 each of AmalgamationCo and
ExploreCo and their respective transfer agents, which bond is 1in form and substance satisfactory
to each of AmalgamationCo and ExploreCo or shall otherwise indemnify AmalgamationCo and
ExploreCo and the Depositary in a manner acceptable to Am’algamationCo, ExploreCo and the

|
|
|
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Depositary, as the case may be, against any claim that may be made against any of them with
respect to the certificate alleged to have been lost, stolen or destroyed.

Any certificate formerly representing Rider Shares that is not deposited with all other documents
as required by this Plan of Arrangement on or before the tenth anniversary of the Effective Date
shall cease to represent a right or claim of any kind or nature and the right of the holder of such
Rider Shares to receive the security consideration and cash cons1derat10n to be issued to such
holders under the Arrangement.

No certificates representing fractional Acquiror Trust Units, ExploreCo Shares or ExploreCo
Arrangement Warrants shall be issued. In licu of any fractional Acquiror Trust Unit, ExploreCo
Share or ExploreCo Arrangement Warrant, each registered Rider Sharcholder or Rider
Optionholder, as the case may be, otherwise entitled to a fractional interest in an Acquiror Trust
Unit, ExploreCo Share or ExploreCo Arrangement Warrant will receive the nearest whole
number of Acquiror Trust Units, ExploreCo Shares or ExploreCo Arrangement Warrants.

ARTICLE 6
AMENDMENTS

Rider, ExploreCo, Acquiror and AcquisitionCo may amend, modify and/or supplement this Plan
of Arrangement at any time and from time to time prior to the Effective Time, provided that each
such amendment, modification and/or supplement must be: (i) set out in writing; (ii) approved by
the other parties; (iii) filed with the Court and, if made following the Meeting, approved by the
Court; and (iv) communicated to holders of Rider Shares or Rider Options, if and as required by
the Court.

Any amendment, modification or supplement to this Plan of Arrangement may be proposed by
Rider, ExploreCo, Acquiror or AcquisitionCo at any time prior to or at the Meeting (provided that
the other parties shall have consented thereto) with or without any other prior notice or
communication, and if so proposed and accepted by the persons voting at the Meeting (other than
as may be required under the Interim Order), shall become part of this Plan of Arrangement for
all purposes.

Any amendment, modification or supplement to this Plan of Arrangement that is approved by the
Court following the Meeting shall be effective only if it is consented to by each of Rider,
ExploreCo, Acquiror and AcquisitionCo.

Any amendment, modification or supplement to this Plan of Arrangement may be made following
the Effective Time but shall only be effective if it is consented to by each of Rider, ExploreCo,
Acquiror and AcquisitionCo, provided that it concems a matter which, in the reasonable opinion
of each of Rider, ExploreCo, Acquiror and AcquisitionCo, is of an administrative nature required
to better give effect to the implementation of this Plan of Arrangement and is not adverse to the
financial or econcmic interests of each of Rider, ExploreCo, Acquiror or AcquisitionCo, or any
former helder of Rider Shares or Rider Options.
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EXHIBIT A
RIDER PREFERRED A SHARE PROVI$[0NS

The unlimited number of Class A preferred shares ("Rider Preferred Ag Shares"} of Rider Resources Ltd.
(the "Corporation”) shall have attached thereto the following rights, privileges, restrictions and
' |

1.

GAOS37EM026\Plan of Arrangement #10.doc

" conditions:

Stated Capital R , ‘

The stated capital of each Rider Preferred A Share shall initiallly be set at the paid-up capital of
each Rider Share determined immediately prior to the Effcctlvc Date (as defined in the Plan of
Arrangement involving the Corporatlon dated e, 2006 (the “Plan") less the Rider Preferred B
Share Stated Value (as defined, in the Plan), subject to | adjustment based on the final
determination of the Rider Preferred B Share Stated Value.

Notice and Veting

The holders of the Rider Preferred A Shares shall be entitled to receive notice of, to attend and to
one (1) vote per share held at any meeting of the shareholders of the Corporation (other than
meetings of a class or series of shares of the Corporation other than the Rider Preferred A Shares
as such).

Dividends

The holders of the Rider Preferred A Shares shall be entitled to rank ahead of holders of any
Rider common shares as to dividends and shall rank pari ivassu with the holders of Rider
Preferred B Shares as to dividends. The holders of Rider Preferred A Shares shall be entitled to
reccive dividends as and when declared by the Board of Dlrectors of the Corporation on the Rider
Preferred A Shares as a class, subject to prior satisfaction of all preferentlal rights to dividends
attached to shares of other classes of shares of the Corporatloln ranking in priority to the Rider
Preferred A Shares in respect of dividends.

Liquidation

The holders of Rider Preferred A Shares shall be entitled,|in the event of any liquidation,

dissolution or winding-up of the Corporation, whether voluntary or involuntary, or any other
distribution of the assets of the Corporation among its sharcholders for the purpose of winding-up
its affairs, and subject to prior satisfaction of all prefcrcntlal rights to return of capltal on
dissolution attached to all shares of other classes of shares of the Corporation ranking in priority
to the Rider Preferred A Shares in respect of return of capntal on dissolution, to share rateably,
together with the holders of Rider Preferred B Shares and of shares of any other class of shares of
the Corporatlon ranking equally with the Rider Preferred A Shares in respect of return of capital
on dissolution, in such assets of the Corporation as are avallable for distribution up to the amount
of the Redemption Price (as defined below) of the Rider Preferred A Shares in priority to any
Rider common shares. The Rider Preferred A Shares shall not be entitled to share any further in
the distribution of property or assets of the Corporation. |

Redemption

(a) Subject to applicable law, the Corporation shall have the right to redeem, at any time all,
or from time to time any part of, the then outstanding Rlder Preferred A Shares at a price
per share equal to $e (the "Redemption Value"), togethcr with all accrued and unpaid




(b}

(€}

(d)

(e)

)

13

dividends thereon up to the date fixed for redemption (the whole amount being herein
referred to as the "Redemption Price").

In case only a part of the then outstanding Rider Preferred A Shares is at any time to be
redeemed, the shares so to be redeemed shall be redeemed pro rata, excluding fractions,
from the holdings of all sharcholders of Rider Preferred A Shares or in such other manner
as the board of directors of the Corporation deems reasonable.

On any redemption of Rider Preferred A Shares under this section 5, the Corporation
shall, subject to the unanimous waiver of notice by the registered holders thereof or if
otherwise provided pursuant to a plan of arrangement ("Arrangement”) pursuant to the
Business Corporations Act (Alberta), give at least 21 days before the date fixed for
redemption (the "Redemption Date"), a notice in writing of the intention of the
Corporation to redeem Rider Preferred A Shares (the "Redemption Notice") to each
person who at the date of giving of such notice is a registered holder of Rider Preferred A
Shares to be redeemed. The Redemption Notice shall set out the calculation of the
Redemption Price, the Redemption Date and, unless all the Rider Preferred A Shares held
by the holder to whom it is addressed are to be redeemed, the number of such shares so
held which are to be redeemed. If the redemption is pursuant to an Arrangement, no
Redemption Notice shall be required and such redemption shall be pursuant to the terms
of such Arrangement.

The Redemption Price (less any tax required to be withheld by the Corporation) shall be
paid either: (i) in cash, by cheque payable in lawful money of Canada at par at any branch
in Alberta of the Corporation's bankers for the time being; (ii) by way of a promissory
note; or (iii} by such other reasonable means as the Corporation deems desirable. The
mailing of such cheque or promissory note from the Corporation's registered office, or
the payment by such other reasonable means as the Corporation deems desirable, on or
before the Redemption Date shall be deemed to be payment of the Redemption Price
represented thereby on the Redemption Date unless the cheque or note is not paid upon
presentation or payment by such other means is not received. WNotwithstanding the
foregoing, the Corporation shall be entitled to require at any time, and from time to time,
that the Redemption Price be paid to holders of Rider Preferred A Shares only upon
presentation and surrender at the registered office of the Corporation or at any other place
or places in Alberta designated by the Redemption Notice of the certificate or certificates
for such Rider Preferred A Shares to be redcemed.

If a part only of the Rider Preferred A Shares represented by any certificate are to be
redeemed, a new certificate for the balance shall be issued at the expense of the
Corporation.

At any time after the Redemption Notice is given, the Corporation shall have the right to
deposit the Redemption Price of any or all Rider Preferred A Shares to be redeemed with
any chartered bank or banks or with any trust company or trust companies in Alberta
named for such purpose in the Redemption Notice to the credit of a special account or
accounts in trust for the respective holders of such shares, to be paid to them respectively
upon surrender to such bank or banks or trust company or trust companics of the
certificate or certificates representing the same. Upon such deposit or deposits being
made or upon the Redemption Date, whichever is later, the shares in respect of which
such deposit has been made shall be and be deemed to be redeemed and the rights of the
holders of such shares shall be limited to receiving, without interest, the proportion of the
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amount so deposited applicable to their respective shares. Any interest allowed on such
deposit or deposits shall accrue to the Corporation.

(g) From and after the Redemption Date, the Rider Preferred A Shares called for redemption
shall cease to be entitled to dividends and the holders thereof shall not be entitled to
exercise any of the rights of shareholders in respect thereof unless payment of the
Redemption Price shall not be duly made by the Corporatlon in which event the rights of
such holders shall remain unaffected until the Redemptlon Price has been paid in full.

(h) Rider Preferred A Shares which are redeemed or deen}ed to be redeemed in accordance
- with this section 5 shall, subject to applicable law, be and be deemed to be returned to the
authorized but unissued capital of the Corporation.

(1) Subject to applicable law, the holders of the Rider Prcferred A Shares shall be entitled to
require the Corporation to redeem or purchase at any time all or any of the Rider
Preferred A Shares registered in the name of such holder on the books of the Corporation
by tendering to the Corporation at its registered office the share certificate or certificates
representing the Rider Preferred A Shares which the registered holder desires to have the
Corporation redeem or purchase, together with the request in writing specifying that the
registered holder desires to have the said Rider Preferred A Shares represented by such
certificate or certificates redeemed or purchased by lhe Corporation, and stating the
business day (hereinafter called the "Holder Redemptlon Date") on which the holder
desires to have the Corporation redeem or purchase such shares. Upon receipt of a share

certificate or certificates representing the Rider Preferred A Shares which the registered
holder desires to have the Corporation redeem or purcl'ilase together with such a request,
the Corporation shall, on the Holder Redemption Date, redeem or purchase such Rider
Preferred A Shares by paying to the registered holder an amount equivalent to the
Redemption Price, less any tax required to be w1thhe1d by the Corporation. Such
payment (net of applicable withholdings) shall be made by cheque payable at par at any
branch of the Corporation's bankers for the time bemg in Canada. The said Rider
Preferred A Shares shall be redeemed or purchased on|the Holder Redemption Date and
from and afier that date such shares shall cease to be entitled to dividends, and the
holders thereof shall not be entitled to exercise any of|the rights of the holders of Rider
Preferred A Shares in respect thereof unless payment of the Redemption Price is not paid
on the Holder Redemption Date in which event the nghts of the holders of the said Rider
Preferred A Shares shall remain unaffected. If a part only of the Rider Preferred A
Shares represented by any certificate are to be redeemed, a new certificate for the balance
shall be issued at the expense of the Corporation.
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EXHIBIT B
RIDER PREFERRED B SHARE PROVISIONS

The unlimited number of Class B preferred shares ("Rider Preferred B Shares"} of Rider Resources Lid.
(the "Corporation") shall have attached thereto the following rights, privileges, restrictions and
conditions: ' '

1.

Stated Capital

The stated capital of each Rider Preferred B Share shall initially be set at the initial Rider
Preferred B Share Stated Value (as defined in the Plan), subject to adjustment on the final
determination of the Rider Preferred B Share Stated Value.

Notice and Voting

The holders of the Rider Preferred B Shares shall be entitled to receive notice of, to attend and to
one (1) vote per share held at any meeting of the shareholders of the Corporation {other than
meetings of a class or séries of shares of the Corporation other than the Rider Preferred B Shares
as such). :

Dividends

The holders of the Rider Preferred B Shares shall be entitled to rank ahead of the holders of any
Rider common shares as to dividends and shall rank pari passu with the holders of Rider
Preferred A Shares as to dividends. The holders of Rider Preferred B Shares shall be entitled to
receive dividends as and when declared by the Board of Directors of the Corporation on the Rider
Preferred B Shares as a class, subject to prior satisfaction of all preferential rights to dividends
attached to shares of other classes of shares of the Corporation ranking in priority to the Rider
Preferred B Shares in respect of dividends.

Liguidation

The holders of Rider Preferred B Shares shall be entitled, in the event of any liquidation,
dissolution or winding-up of the Corporation, whether voluntary or involuntary, or any other
distribution of the asscts of the Corporation among its sharcholders for the purpose of winding-up
its affairs, and subject to prior satisfaction of all preferential rights to return of capital on
dissolution attached to all shares of other classes of shares of the Corporation ranking in priority
to the Rider Preferred B Shares in respect of return of capital on dissolution, to share rateably,
together with the holders of Rider Preferred A Shares and of shares of any other class of shares of
the Corporation ranking equally with the Rider Preferred B Shares in respect of return of capital
on dissolution, in such assets of the Corporation as are available for distribution up to the amount
of the Redemption Price {(as dcfined below)} of the Rider Preferred B Shares in priority to any
Rider common shares, The Rider Preferred B Shares shall not be entitled to share any further in
the distribution of property or assets of the Corporation.

Redemption
(a) Subject to applicable law, the Corporation shall have the right to redeem, at any time all,

or from time to time any part of, the then outstanding Rider Preferred B Shares at a price
per share equal to $1.4145 (the "Redemption Value"), together with all accrued and
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unpaid dividends thereon up to the date fixed for redemption (the whole amount being
herein referred to as the "Redemption Price"). '

In case only a part of the then outstanding Rider Preferred B Shares is at any time to be
redeemed, the shares so to be redeemed shall be redeemed pro rata, excluding fractions,
from the holdings of all sharcholders of Rider Preferred\B Shares or in such other manner
as the board of directors of the Corporation deems reascnable.

On any redemption of Rider Preferred B Sharcs under this section 5, the Corporation
shall, subject to the unanimous waiver of notice by the registered holders thereof or if
otherwise provided pursuant to a plan of arrangement|(“Arrangement") pursuant to the
Business Corporations Act (Alberta), give at least 2] days before the date fixed for
redemption (the "Redemption Date"), a notice in 3wrttlng of the intention of the
Corporation to redeem Rider Preferred B Shares (the "Redemption Notice") to each
person who at the date of giving of such notice is a registered holder of Rider Preferred B
Shares to be redeemed.” The Redemption Notice shall set out the calculation of the
Redemption Price, the Redemptlon Date and, unless all the Rider Preferred B Shares held
by the holder to whom it is addressed are to be redeemed, the number of such shares so
held which are to be redecmed. If the redemption isl pursuant to an Arrangement, no
Redemption Notice shall be required and such redemption shall be pursuant to the terms
of such Arrangement.

The Redemptlon Price (less any tax required to be w1thheld by the Corporation) shall be
patd either: (i) in cash, by cheque payable in lawful money of Canada at par at any branch
in Alberta of the Corporation’s bankers for the time bemg, (ii) by way of a promissory
note; or (iii) by such other reasonable means as the Corporatlon deems desirable. The
mailing of such cheque or promissory note from the Corporatlon s registered office, or
the payment by such other reasonable means as the Corporatlon deems desirable, on or
before the Redemption Date shall be deemed to be payment of the Redemption Price
represented thereby on the Redemption Date unless the cheque or note is not paid upon
presentation or payment by such other means is not received, Notwithstanding the
foregoing, the Corporation shall be entitled to require at any time, and from time to time,
that the Redemption Price be paid to holders of Rlder Preferred B Shares only upon
presentation and surrender at the registered office of the Corporation or at any other place
or places in Alberta designated by the Redemption Notice of the certificate or certificates
for such Rider Preferred B Shares to be redeemed.

If a part only of the Rlder Preferred B Shares represented by any certificate are to be
redeemed, a new certificate for the balance shall be issued at the expense of the
Corporation.

At any time after the Redemption Notice is given, the Corporatlon shall have the right to
deposit the Redemption Price of any or all Rider Preferred B Shares to be redeemed with
any chartered bank or banks or with any trust compallny or trust companies in Alberta
named for such purpose in the Redemption Notice to ithe credit of a special account or
accounts in trust for the respective holders of such shares, to be paid to them respectively
upon surrender to such bank or banks or trust company or trust companies of the
certificate or certificates representing the same. qun such deposit or deposits being
made or upon the Redemption Date, whichever is later the shares in respect of which
such deposit has been made shall be and be deemed to|be redeemed and the rights of the
holders of such shares shall be limited to receiving, without interest, the proportion of the
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amount so deposited applicable to their respective shares. Any interest allowed on such
deposit or deposits shall accrue to the Corporation.

From and after the Redemption Date, the Rider Preferred B Shares called for redemption
shall cease to be entitled to dividends and the holders thereof shall not be entitled to
exercise any of the rights of shareholders in respect thercof unless payment of the
Redemption Price shall not be duly made by the Corporation, in which event the rights of
such holders shall remain unaffected until the Redemption Price has been paid in full.

Rider Preferred B Shares which are redeemed or deemed to be redeemed in accordance
with this section 5 shall, subject to applicable law, be and be deemed to be returned to the
authorized but unissued capital of the Corporation.

Subject to applicable law, the holders of the Rider Preferred B Shares shall be entitled to
require the Corporation to redeem or purchase at any time all or any of the Rider
Preferred B Shares registered in the name of such holder on the books of the Corporation
by tendering to the Corporation at its registered office the share certificate or certificates
representing the Rider Preferred B Shares which the registered holder desires to have the
Corporation redeem or purchase, together with the request in writing specifying that the
registered holder desires to have the said Rider Preferred B Shares represented by such
certificate or certificates redeemed or purchased by the Corporation, and stating the
business day (hercinafter called the "Holder Redemption Date") on which the holder
desires to have the Corporation redeem or purchase such shares. Upon receipt of a share
certificate or certificates representing the Rider Preferred B Shares which the registercd
holder desires to have the Corporation redecm or purchase, together with such a request,
the Corporation shall, on the Holder Redemption Date, redeem or purchase such Rider
Preferred B Shares by paying to the registered holder an amount cquivalent to the
Redemption Price, less any tax required to be withheld by the Corporation. Such
payment (net of applicable withholdings) shall be made by cheque payable at par at any
branch of the Corporation's bankers for the time being in Canada. The said Rider
Preferred B Shares shall be redeemed or purchased on the Holder Redemption Date and
from and after that date such shares shall cease to be entitled to dividends, and the
holders thereof shall not be entitled to exercise any of the rights of the holders of Rider
Preferred B Shares in respect thereof unless payment of the Redemption Price is not paid
on the Holder Redemption Date in which event the rights of the holders of the said Rider
Preferred B Sharcs shall remain unaffected. If a part only of the Rider Preferred B Shares
represented by any certificate are to be redeemed, a new certificate for the balance shall
be issued at the expensc of the Corporation.
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EXPLORECO ASSETS CONVEYANCE
THIS AGREEMENT dated o, 2006
BETWEEN:
RIDER 2001 ENERGY PARTNERSHIP, by its managing partner, Rider
Resources Ltd.,, a parinership formed under the laws of Alberta (the
"Partrership")

-and -

ROBERTS BAY RESOURCES LTD., a body corporate incorporated pursuant
to the Business Corporations Act (Alberta) ("Roberts Bay")

-and -

RIDER RESOURCES LTD., a body corporate amalgamated pursuant to the
Business Corporations Act {Alberta) ("Rider™)

{the Partnership, Roberts Bay and Rider, collectively, "Vendor")
-and -

RIDER EXPLORATION LTD., a body corporate incorporated pursuant to the
Business Corporations Act (Alberta), ("Purchaser™)

WHEREAS in accordance with the Plan of Arrangement, Vendor wishes to sell, and Purchaser wishes to
purchase, the Assets on the terms hereof.

IN CONSIDERATION of the premises and the mutual covenants and agreements hereinafter set forth, the
Parties agree as follows:

ARTICLE 1
INTERPRETATION
1.1 Definitions
In this Agreement:
(@) "Abandonment and Reclamation Obligations” means all present and future obligations under the Title

and Operating Documents, Applicable Law or cornmon law to:
(i) abandon the Wells;
(i) close, decommission, dismantle and remove the Tangibles; and

(iii) restore, remediate and reclaim the surface or subsurface of the lands used in connection with the
Wells and the Tangibles or any lands used to gain access thereto,

including such obligations relating to Wells which were abandoned prior to the Effective Time.

(b) "AEUB" means the Alberta Energy and Utilities Board.
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"Affiliate” means with respect to a Person, any other Person controlling, controlled by or under common
control with such Person where "contrel”, "controlling” or "controlled“ means the possession, direct or
indirect, of the power to direct or cause the direction of the managelment and policies of another Person,
whether through the ownership of voting securities or by contract, partnership agreement, trust arrangement
or other means, either directly or indirectly, that results in control il‘ll fact provided that direct or indirect
ownership of voting securities of a Person carrying not less than 50% of the voting rights shall constitute
control of such Person.

"Agreement" means this Conveyance, including all amendments hereof.

"Applicable Law" means ail laws, statutes, rules, regulations, official directives and orders of Government
Authorities (whether administrative, legislative, executive or otherwise), including judgments, orders and
decrees of courts, commissions or bodies exercising snmllar functions ‘havmg jurisdiction over the Parties or
the Assets. !

"Arrangement Agreement” means the Arrangement Agreement; dated September e, 2006, among
Bluegrass Energy Income Fund, Bluegrass Acquisition Corp. and Rider, as may be further amended from
time to time. !

!
"Assets” means the PNG Rights, the Tangibles, the Miscellaneous Im%rests and the Other Assets.

"Base Price” means the amount set forth in Section 2.2.

"Business Day" means a day other than a Saturday, a Sunday or a statutory holiday in Calgary, Alberta.
!

. . . . . i .
"Claim" means any claim, demand, lawsuit, arbitration or regulatory proceeding.

"Closing Time" means the time set forth in the Plan of Arrangement for the transactions contemplated by
this Agreement to occur. f

“Doltar” or "$" means, unless otherwise provided herein, a dollar in the lawful money of Canada.
"Effective Time" means » a.m, (Mountain Standard Time) on September 1, 2006.

"Envirenment" means the atmosphere, the surface and sub-surface Iof the earth, groundwater and surface
water {(including lakes, streams, rivers, oceans and aquifers) and plants and animals (including human
beings) and "Environmental" means relating to or in respect of the Environment.

"Environmental Liabilities" means all present and future Llablhtles relating to the Environment or the
protection or remediation thereof that relate to the Assets or that have arisen or hereafter arise from or in
respect of past, present or future Operations on or related to the Assets including;

(i) Liabilities under Applicable Laws in respect of the manufacture processing, distribution, use,
holding, collection, accumulation, generation, treatment stabilization, storage, disposition,
handling, transportation, or Release of Hazardous Substances, oilfield wastes or produced water;

(ii) obligations to comply with Applicable Law relating to the Environment or the protection thereof;

(iii) Abandonment and Reclamation Obligations; |

(iv} obligations in respect of Releases of Hazardous Subslancels, oilfield wastes, produced water or
other substances;

(v) obligations to sample, assess and monitor the Environment;
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(vi) obligations to remove, respond to, abate, clean-up, investigate or report contamination or pollution
of and other adverse effects on the Environment, including obligations to compensate Third
Parties for losses and damages suffered by them in respect thereof;, and

{vii) obligations to protect, reclaim, remediate or restore the Environment.

"Estimated Purchase Price Adjustmeht Amount” means the Vendor's good faith, bona fide estimate of

the Purchase Price Adjustment Amount determined as at the Closing Time;
"Excluded Assets" means:
() Seismic Data, other than the Transferred Seismic Data;

(ii) technology (including computer software) and intangible rights that cannot be transferred by
Vendor to Purchaser pursuant hereto without the consent of a Third Party which can be
unreasonably withheld and/or payment of a transfer fee, unless such consent is given or Purchaser
pays such transfer fee; and

(iii) all other technology (including computer software) which can only be transferred by Vendor to
Purchaser pursuant hereto if Vendor does not retain the right to use the technology.

"Exploreco Notes" means the unsecured, subordinated promissory notes issued by the Purchaser to the
Vendor concurrent herewith in an aggregate amount equal to the Purchase Price less [$10,000,000].

"Facilities" means all unit facilities under any unit agreement applicable to the PNG Rights and all other
field facilities whether or not solely located on or under the surface of the Lands (or lands with which the
Lands are pooled) and that are used for production, gathering, treatment, compression, transportation,
injection, water disposal, measurement, processing, storage or other operations respecting the PNG Rights
or the Petroleum Substances produced therefrom, including any applicable battery, separator, compressor
station, gathering system, pipeline, production storage facility or warehouse, which other field facilities are
in each case specifically identified in Schedule "B".

"GAAP" means, as of any time, generally accepted accounting principles in Canada as at such time;
"GST" means the goods and services tax imposed under Part IX of the GST Legislation.

"GST Legislation” means the Excise Tax Act, 1980 R.S.C,, ¢. E-15,

“Government Authority" means a federal, provincial, territorial or municipal government or government
department, agency, board or authority (including a court of law) having jurisdiction over the Parties or the
Assets.

"Hazardous Substances" means hazardous, deletertous, or toxic substances; oilfield wastes; radioactive
material; asbestos; polychlorinated biphenyls; pollutants; contaminants; dangerous goods; and unrefined
and refined petroleum products; including all substances, materials and wastes regutated under Applicable
Law relating to the Environment or health and safety matters.

"Income Tax Act” means the Income Tax Act R.8.C. 1985, ¢. 1 (5th Supplement).

"Lands" means the lands set forth and described in Schedule "A" and includes any lands pooled or unitized
with the Lands.

"Liabilities" means any and all liabilities and obligations, whether under common law, in equity, under
Applicable Law or otherwise, whether tortious, contractual, vicarious, statutory or otherwise, whether
absolute or contingent, and whether based on fault, strict liability or otherwise.
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"LLR" means the licensee liability rating calculated in accordance with the AEUB Directive 006.

"Losses" means, in respect of a Person and in relation to a matter, any and all losses, damages, costs,
expenses, charges (including all penalties, assessments and fines) which such Person suffers, sustains, pays
or incurs in connection with such matter and includes Taxes, reasonable costs of legal counsel (on a
solicitor and client basis) and other professional advisors and consultants and reasonable costs of
investigating and defending Claims arising from the matter, rega!rdless of whether such Claims are
sustained. l

"Miscellaneous Interests” means the entire right, title, estate and interest of Vendor in and to all property,
assets, interests and rights associated with, or used in connection wiih, the PNG Rights or the Tangibles
(other than the PNG Rights and the Tangibles themselves), including the following to the extent they relate
to the PNG Rights or the Tangibles:

(i) contracts and agreements, including the Title and Operating Documents;

ii records, files, reports, data and information, including well files, lease files, agreement files and
. P I b4
production records;

(iii) the Transferred Seismic;
(iv) Surface Interests; and
) Wells, including the wellbores thereof and the casing therein;!

but excluding the Excluded Assets. |

"Operations” means any and all operations on ot in respect of the PT\fIG Rights or the Tangibles, including
drilling, completing, testing, recompleting, deepening, plugging back; side tracking, whipstocking, fracing,
stimulating, equipping, operating and abandoning Wells, the construction, repair, expansion,
decommissioning, maintenance and operation of Facilities and the production, treatment, storage,
processing, gathering, compression and transportation of Petroteum Substances.

"Other Assets” means the assets set forth and described in Schedule "D".
"Party" means Vendor or Purchaser and "Parties" means Vendor and Purchaser, collectively.

"Permits” means permits, licenses, approvals and authorizations issued or granted by Governmental
Authorities.

"Person" means any individual or entity, including any partnership, 'body corporate, trust, unincorporated
organization, union, government or Government Authority and any heir, executor, administrator or other
legal representative of an individual.

“"Petroleum Substances" means petroleum, natural gas, coalbed methane and all related hydrocarbons
(including liquid hydrocarbons) and all other substances, whether liquids, gases or solids and whether
hydrocarbons or not (except coal but including sulphur) produced in association with petroleum, natural gas
or related hydrocarbons. }

"Plan of Arrangement" means the plan of arrangement set forth'- as Schedule A to the Arrangement
Agreement, |

}
"PNG Rights" means the entire right, title, estate and interest of Yendor in and to mines and minerals
(including Petroleum Substances, coal and other minerals) within, tunder or upon the Lands set forth in

Schedule "A" in:
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(i} rights (including fee simple interests, leasehold interests and working interests) to drill for and
produce, save and market Petroleum Substances from the Lands;

(i1) lessor royalties, overriding royalties, net profits interests and similar interests entitling the holder
" thereof 10 a share of the Petroleum Substances produced from the Lands or to receive payments
calculated by reference to the quantity of such production, the proceeds from the sale thereof or

the profits therefrom; and

(iii) rights to acquire any of the foregoing.

"Prime Rate" means the rate of interest, expressed as a rate per annum, of the main branch in Calgary,
Alberta of the Vendor's bank from time to time, as the reference rate used by such bank to determine rates
of interest charged by it on Canadian dollar commercial loans made in Canada, which such bank refers to
as its "prime rate".

"Purchase Price Adjustment Amount” means the net amount of the adjustments made pursuant to
Article 6,

"Related Parties" means, in reference to a Party, its directors, officers and employees and its Affiliates and
their directors, officers and employees.

"Release” means any release, spill, emission, leaking, pumping, injection, deposit, disposal, discharge,
dispersal, leaching or migration of a Hazardous Substance, an oilfield waste or produced water.

"Right of First Refusal" means a right of first refusal, pre-emptive right of purchase or similar contractual
right under the Title and Operating Documents or otherwise whereby a Third Party has the right to
purchase or acquire any of the Assets because of Vendor’s agreement to dispose of the Assets to Purchaser.

"ROFR Assets" has the meaning set forth in Section 7. 1(a).

“Sales Taxes” means the sales tax imposed by any relevant jurisdictions, and similar taxes (if any) payable
in respect of the purchase and sale of the Assets pursuant hereto.

"Seismic Data" means the raw data associated with a seismic line together with all records, books,
documents, licences and reports associated with such data and all sale, trading and reproduction rights
related to such data and all interpretations derived from such data, including without limitation:

(i) all permanent records of basic field data including, but not limited to, any and all microfilm or
paper copies of seismic driller's reports, monitor records, observer's reports and survey notes and
any and all copies of magnetic field tapes or conversions thereof;,

(ii) all permanent records of the processed field data including, but not limited to, any and all
microfilm or paper copies of shot point maps, pre- and post-stacked record sections including
amplitude, phase and structural displays, post-stack data manipulations including filters,
migrations and wavelet enhancements, and any and all copies of final stacked tapes and any
manipulations and conversions thereof’

(iii) in the case of 3D seismic, in addition to the foregoing, all permanent records or bin locations, bin
fold, static corrections, surface elevations and any other relevant information; and

(iv) any and all interpretations of the foregoing.
"Specific Conveyances” means all conveyances, assignments, transfers, novations and other documents or

instruments that are reasonably required or desirable, in accordance with normal oil and gas industry
practices, to convey, assign and transfer Vendor's title to the Assets to Purchaser and to novate Purchaser
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(ww)

(xx)

(vy)

(z2)

(aaa)
(bbb)

1.2

Unless otherwise stated or the context otherwise requires, in this Agreement:

(a)

GA058792uM026\Amangement Agreement\Schedule B £5.DOC

into the Title and Operating Documents that are contracts in the place and stead of Vendor to the extent
they relate to the Assets.

"Surface Interests” means all rights of Vendor to enter upon, use, accupy and enjoy the surface of lands
for purposes related to the use, ownership or operation of the PNG nghts the Wells or the Tangibles or
gaining access thereto, whether the same are held in fee 51mple by lease by right-of-way, or otherwise.

"Tangibles" means all of Vendor's right, title, estate and interest (mcludmg leasehold interests) in all
tangible depreciable equipment and facilities, including the Facilities; 'which are used or held for use in the
production, dehydration, processing, gathering, treatment, measurement storage or transportation of
Petroleumn Substances produced from the Lands or lands pooled or umtlzed therewith, including: gas plants;
oil batteries; buildings; compressors; production equipment; active, mactwe or decommissioned pipelines
and tangible equipment; wellheads; pipelines; gathering lines; flow lines; pipeline connections; meters;
generalors; motors; compressors; treaters; dehydrators; scrubbers; separators; pumps; pumpjacks; tanks and
boilers, spare parts and supplies, motorized vehicles; SCADA and maintenance management systems;
satellite communications equipment and field offices and leasehold improvements, furniture and office
supplies located therein, but excluding the Excluded Assets.

"Taxes" means all income, capital, sales, excise, value added, goods and services, customs, and property
taxes, fees, assessments, withholdings and charges imposed by any Government Authority and any
penalties, interest, fines or additions attributable to or imposed on or with respect to any such taxes, fees,
assessments, withholdings or charges, including, GST and all apphcable Sales Taxes.

"Third Party” means any Person other than Vendor, Purchaser and thleir Affiliates.

'
i

"Title and Operating Documents” means:

(i) petroleurn and\or natural gas leases, permits and licenses {whether freehold or Crown) and similar
instruments;
(ii) agreements relating to the ownership, operation or development of the Assets entered into in the

normal course of the oil and gas business, including, without limitation: (A) operating agreements,
unit agreements and unit operating agreements; (B) agreements for the construction, ownership
-and operation of gas plants, pipelines, gas gathering systems and similar facilities; (C) pooling
agreements, royalty agreements, farmin and farmout | agreements; (D) participation and
subparticipation agreements; (E) trust declarations and agreements; (F) agreements providing for
the gathering measurement, processing, compression or trahsponauon of Petroleurn Substances;
(G) well operating contracts; and (H) surface leases, plpelme easements, road use agreements and
other contracts granting Surface Rights; and

(iii) Permits pertaining to the ownership of the Assets or Operations;

"Transferred Seismic" means Vendor's interest in the Seismic Data pertaining to the seismic lines more
particularly described in Schedule "C"; and I
1

"Wells" means all wells located on the Lands (including all producmg, shut-in, suspended, abandoned,
capped, injection and disposal wells), including the wells listed in Schedule "B".

Interpretation

a reference to any agreement or instrument, including this Agreement, is a reference to the agreement or
instrument as vaned, amended, modified, or supplemented or replaced from time to time;




(b)

(c)

(d)

(e}
®

(g
(h)

0

(k)

1.3

the terms "in writing” or "written" include printing, typewriting or facsimile transmission;

a reference to a statute is a reference to: (i) such enactment as amended or reenacted from time to time and
every statute that may be substituted therefor; and (ii) the regulations, bylaws or other subsidiary legislation
made pursuant to such statute as amended or restated from time to time;

words importing the singular number only include the plural and vice versa, and words importing the use of
any gender include all genders; '

if a term is defined in this Agreement, a derivative of that term shall have a corresponding meaning;

a reference to time refers to Mountain Standard Time or Mountain Daylight Savings Time during the
respective intervals in which each is in force in Alberta;

a reference to "Dollars” means Canadian;
"including” and "includes" mean "including without limitation” and "includes without limitation";

the headings of Articles, Sections, and Subsections are for convenience of reference only and shall not
affect the construction or interpretation of this Agreement;

the terms "this Agreement”, "hereof”, "hereunder" and similar expressions refer to this Agreement in its
entirety and include any agreement supplemental hereto; and

a reference to an Article, Section, Subsection Paragraph or Schedule is a reference to an Article, Section,
Subsections, Paragraph or Schedule of or to this Agreement.

Schedules

The following Schedules are attached hereto and form part hereof:

2.1

Schedule "A" Lands and PNG Rights
Schedule "B" . Wells and Facilities
Schedule "C" Transferred Seismic
Schedule "D" Other Assets
ARTICLE 2
PURCHASE AND SALE

Purchase and Sale

Vendor hereby sells, assigns, transfers and conveys the Assets to Purchaser and Purchaser hereby purchases the
Assets from Vendor effective as of the Effective Time.

2.2

Purchase Price

The aggregate consideration paid by Purchaser to Vendor for the Assets is $80,665,943 (the "Base Price”) plus or
minus, as applicable, the Purchase Price Adjustment Amount (the "Purchase Price").

1.3

Payment of Purchase Price

The Parties confirm that the Purchase Price has been paid by:

(a)

the issuance of the Exploreco Notes to the Vendor as follows:
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(b)

the receipt of which is hereby acknowledged by Vendor.

24

(a)

(b)

()

2.5

(i) $»to the Partnership;
(ii) $s to Roberts Bay; and

(iii) $e to Rider; and

the payment of cash in thie amount of [$10,000,000] plus or minus; as applicable, the Estimated Purchase
Price Adjustment Amount to the Vendor as follows:

)] $e to the Partnership; |
(ii) $# to Roberts Bay; and

(iii) $¢ to Rider;

Purchase Price Adjustmenf Amount

Within 6 months following the Closing Date, the Parties will cooperate in preparing, on the basis of
information available within such period, a final statement of the Purchase Price Adjustment Amount, and
upon agreement of the Parties on such adjustments, the Purchase Pnce Adjustment Amount, plus or minus,
as applicable, the Estimated Purchase Price Adjustment Amount paid at Closing, shall be paid by the Party
that is obligated to make such payment. Such payment shall be made |Wlthm » days of Closing. If amounts
are not paid when due, such amounts will thereafter bear interest until paid at the Prime Rate plus 2%.

During the 12 month period following the calendar month in which Closing occurs, either Party may have
access to the records of the other Party respecting the Assets for the limited purpose of calculating or
verifying the adjustments made pursuant to Article 6. Any such access shall be provided upon reasonable
notice to the Party whose records are being examined, at such Partys offices during its normal business
hours and shall be conducted at the sole expense of the examining Party

After the adjustments made pursuant to Section 2.4(a), further adjustments will be made as and when items
arise, provided that the Parties shall not be obligated to make an adjustment more than 12 months after the
calendar month in which Closing occurs, unless such adjustment has been specifically requested by notice
from one Party to the other.

Allocation of Purchase Price

The Parties agree that the Purchase Price shall be allocated among the Assets for all purposes (including for

purposes of the Income Tax Act and GST Legislation) as follows:

()
(b)
(©
(d)

2.6

to the PNG Rights $e

to the Tangibles 3|§°

to the Miscellaneous Interests . $1.00
to the Other Assets i‘
GST |

The Parties agree that they will make a joint election pursuant to subsection 167(1) of the GST Legislation in
prescribed form. If the election is not available to the Parties for any reason, Vendor shall invoice Purchaser for the
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applicable GST associated with the transfer of the Assets and Purchaser will pay the GST to Vendor, as well as any
interest or penalties for which Vendor is liable as a result of having made the election hereunder. Each Party
represents that it holds a valid GST registration account number,

2.7 Taxes

The Purchase Price does not include Sales Tax. Purchaser shall be solely liable for any and all Taxes, including
Sales Taxes (but excluding Taxes imposed on income of Vendor) imposed by a Government Authority in respect of
the compietion of the purchase and sale of the Assets pursuant hereto. If Vendor, as agent for the Crown, is required
to collect such Taxes, Purchaser shall pay the aggregate amount of such Taxes to Vendor on demand. Vendor shall
remit such amount to the appropriate authonties in accordance with applicable legislation.

ARTICLE 3
CONVEYANCING MATTERS
31 Transferred Seismic Data
(a) Vendor and Purchaser acknowledge and agree that it is not their intent to defeat the rights of any Third

Party in and to any of the Transferred Seismic. To the extent that:

(i) any of the Transferred Seismic is assignable only upon payment of a license fee or other penalty to
the Third Party owner or owners thereof, Purchaser shall be responsible for the payment of such
license fees and penalties;

(ii) the Transferred Seismic is not assignable, Vendor shall cooperate with and assist Purchaser, at
Purchaset’'s sole cost and expense, to obtain, from the Third Party, a license to use such
Transferred Seismic in Purchaser's operations; and

(1ii) any of the Transferred Seismic is not assignable, as contemplated in paragraph 3.1(a)(i) above, and
Purchaser is unwilling or unable to obtain rights in such Transferred Seismic, as contemplated in
paragraph 3.1(a)(i1} above, the definition of "Transferred Seismic, for the purpose of this
Agreement, shall be deemed to exclude such Seismic Data.

(b) Purchaser shall be responsible for addressing any Third Party Claim associated with the Transferred
Seismic to the extent arising out of or in connection with this Agreement and shall indemnify and save
Vendor harmless from and against any Claims, Losses or Liabilities that may be brought against Vendor, or
that Vendor may suffer, sustain, pay or incur in connection with the same.

3.2 Specific Conveyances

To the extent the Specific Conveyances are not prepared prior to the execution and delivery of this Agreement,
Vendor shall prepare the Specific Conveyances, at Purchasers cost, promptly after the date hereof. Purchaser shall
be responsible, at its cost, for the circulation of Specific Conveyances to Third Parties and the registration of
Specific Conveyances at public registry offices in accordance with accepted oil and gas industry practices.

33 Deliveries and Access

{(a) Vendor shall deliver or cause to be delivered to Purchaser within a reasonable period of time, the origina!
copies of the Title and Operating Documents and any other agreements and documents in its possession
related to the Assets and the original copies of contracts, agreements, records, books, documents, licenses,
reports and data included in the Miscellaneous Interests, which are now in the possession of Vendor,
Notwithstanding the foregoing, if and to the extent such contracts, agreements, records, books, documents,
licenses, reports and data also pertain to interests other than the Assets, at Purchaser's expense, photocopies
or other copies may be previded to Purchaser in lieu of original copies.
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l
(b Purchaser shall, upon request and after reasonable notice from Vg:ndor, provide reasonable access at
- Purchaser's offices during its normal business hours to the agreements and documents to which the Assets
are subject and the contracts, agreements, records, books, documents, licenses, reperts and data included in
the Miscellaneous Interests which are then in the possession of Purchaser and to make copies thereof as
Vendor may require for purposes relating to its ownership of the Assets prior to the date hereof (including

taxation matters) or the calculation of adjustments pursuant to Article §

34 Vendor to Represent Purchaser Until Interests Conveyed

Until Purchaser is novated into an agreement which is a Tnle and Operatmg Document in the place of Vendor
insofar as the Title and Operating Document pertains to the Assets, Vendor shall act as Purchaser's agent thereunder
(including to serve operation notices and authorizations for expenditure) as Purchaser reasonably and lawfully
directs. Vendor shall have no liability to Purchaser hereunder in respect of or arising in connection with any acts or
omissions of Vendor in its capacity as agent of Purchaser under this Section 3.4 except to the extent resulting from
the gross negligence or wilful misconduct of Vendor. Purchaser shall be iliable to Vendor for all Losses and
Liabilities suffered, sustained, paid or incurred by Vendor and indemnify and save harmless Vendor from and
against all Claims made against Vendor in connection with Vendor acting as Iagent of Purchaser under this Section
34, except to the extent resulting from the gross negligence or wilful mlsconduct of Vendor. An act or omission by
Vendor in its capacity as agent of Purchaser under this Section 3.4 shall not constitute the gross negligence or wilful
misconcuct of Vendor if such act or omission is done at the request of Purfhaser or with its express or implied

l

ARTICLE 4 :
REPRESENTATIONS AND WARRANTIES

- consent or apptoval.

4.1 Representations and Warranties of Vendor
Vendor represents and warrants to Purchaser that:

(a) Organization and Standing: the Partnership is a general partnership duly formed under.the laws of Alberta
and each of Roberts Bay and Rider is a body corporate duly incorporated or amalgamated and subsisting
under the Business Corporations Act (Alberta) and each of them is dﬁly qualified under the jurisdictions in
which is it required to be qualified in order to own the Assets.

(b) Authorization, Execution and Enforceability: The execution, delivery and performance of this Agreement
has been duly and validly authorized by any and ail requisite action on the part of Vendor and will not
result in any violation of, be in conflict with or constitute a default|under its articles of amalgamation or
bylaws. This Agreement constitutes a valid and binding obligation of Vendor enforceable against Vendor
in accordance with its terms subject to the qualification that such|enf‘orceability may be subject to: (i)
bankruptcy, insolvency, fraudulent preference, reorganization or other laws affecting creditors’ rights
generally; and (ii) general principles of equity (regardless of whether such enforceability is considered in a
proceeding at law or equity).

(c) No Finder's Fee: Vendor has not incurred any obligation or liability, contingent or otherwise, for brakers'
or finders' fees in respect of this Agreement or the transactions to be effected by it for which Purchaser
shall have any obligation or liability.

(d) Residency: Vendor is not a "non-resident” of Canada within the meaning of Section 116 of the Income Tax
Act.

4.2 Limitation of Representations and Warranties

(a) Vendor makes no representations or warranties of any kind or nature, express or implied (whether by

common law, equity or otherwise) except as expressly set forth in Seécnon 4.1 and in particular, and without
limiting the generality of the foregoing, Vendor hereby expressly negates and disclaims, and shall not be
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(b)

4.3

11

liable for (whether as a tort, a contractual liability, in equity, at common law, by statute or otherwise), any
representations or warranties made or atleged to have been made in this Agreement or any other document,
instrument, statement or information made or communicated to Purchaser or its Related Parties or
representatives in any manner, with respect to:

(i) the value of the Assets or the future cash therefrom;
(i1) the Environmental condition of any lands or assets or any Environmental Liability;

(ki) the quality, condition, fitness, merchantability or suitability of use for any purpose of any tangibte,
depreciable equipment or property that forms part of the Assets;

(iv) any engineering or geological information or interpretations thereof, or any economic evaluations;
(v} title to the Assets; and
(vi) any Liabilities or Claims related to the Assets or Operations.

Subject to the terms and conditions of this Agreement, Purchaser acknowledges and confirms that it is
purchasing the Assets on an "as is-where is™ basis without representation and warranty,

Representations and Warranties of Purchaser

Purchaser represents and warrants to Vendor that:

(2)

(b)

(€)

(d)
(e)

Organization and Standing: Purchaser is a body corporate duly incorporated and subsisting under the
Business Corporations Act (Alberta) and is duly qualified under the jurisdictions in which is it required to
be qualified in order to own the Assets.

Authorization, Execution and Enforceability: The execution, delivery and performance of this Agreement
has been duly and validly authorized by any and all requisite corporate action on the part of Purchaser and
will not result in any violation of, be in conflict with or constitute a default under its articles of
incorporation or bylaws. This Agreement constitutes a valid and binding obligation of Purchaser
enforceable against Purchaser in accordance with its terms subject to the qualification that such
enforceability may be subject to: (i} bankruptcy, insolvency, fraudulent preference, reorganization or other
laws affecting creditors' rights generally; and (ii) general principles of equity (regardless of whether such
enforceability is considered in a proceeding at law or equity).

AEUB Registrations: Purchaser is not aware of any fact or circumstance which would prevent or delay the
registration of well, license transfers with respect to those license relating to or forming part of the Assets,
including, without litnitation, by virtue of the LLR rating of Vendor or Purchaser or any breach by Vendor
or Purchaser or any orders or directives of the AEUB, and Purchaser is registered as a licensee with the
AEUB.

Non-Canadian: Purchaser is not a non-Canadian person for the purposes of the [nvestment Canada Act,
No Finder's Fee: Purchaser has not incurred any obligation or liability, contingent or otherwise, for

broker's or finder's fees in respect of this Agreement or the transactions to be effected by it for which
Vendor shall have any obligation or liability.
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ARTICLE 5
LIABILITIES AND INDEMNITIES l

Assumed Liabilities

Subject 10 Article 6, Purchaser hereby assumes and agrees to duly and punctually perform, pay and discharge;
1
subject to sub-paragraph (¢), all obligations related to the Assets under Applicable Law or the Title and

(a)

(b)

{c)

5.2

Subject 1o Sections 5.1, 5.3 and 5.4 and Article 6, each Vendor shall:

(a)

(b)

as a direct result of any act, omission, fact or circumstance which constltutc‘

Operating Documents other than those that were requ1red to be perfo
Time;

rmed or observed prior the Effective

all obligations and Liabilities relating to the Assets that arise from or relate to acts, omissions, events or

circumstances occurring afier the Effective Time, including Losses,

Liabilities and Claims arising from

Operations relating to the Assets conducted after the Effective TimeI (including payment of the costs of
such Operations) and payment of royalties "and similar encumbrances in respect of the production of

Petroleum Substances from or allocated to the PNG Rights produced a

all Environmental Liabilities that arise from or relate to acts, omnssnon

fter the Effective Time; and

s, events or circumstances related to,

or arising from Operations relating to, the Assets, whether occumng or accruing prior to or after the

Effective Time.

Vendors Liability and Indemnity Obligations

be liable to Purchaser and its Related Parties for all Losses and Liabilities they suffer, sustain, pay or incur;

and
|

indemnify and save Purchaser and its Related Parties harmless from and against afl and Claims made

against any of them

a breach of the representations and

warrantizs of such Vendor in Section 4.1 or a breach of any covenant or agreement of such Vendor contained in this

Agreement.

5.3

Subject 1o Section 5.4 and Article 6, Purchaser shall:

(a)

(b)

Purchaser Liabilities and Indemnities

be liable to Vendors and their Related Parties for all Losses and L
incur; and

iabilities they suffer, sustain, pay or

indemnify and save harmless Vendors and their Related Parties from and against all and Claims made

against them

(i) as a direct result of any act, omission, fact or circumstance which const:tutes a breach of the representauons and
warranties of Purchaser in Section 4.3 or a breach of any covenant or agreemem of Purchaser contained in this
Agreement; (i) connected with or relating to the liabilities assumed pursuant to Section 5.1; or (iii} connected with
or relating to any Rights of First Refusal.

54

(a)
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Limitations on Liabilities and Indemnities

A Party shall not be liable to, or required' to indemnify and save hlarmless, the other Party or the other
Party’s Related Parties pursuant to this Article 5 in respect of Losses, Liabilities or Claims to the extent

they are:
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(i) reimbursed or reimbursable to the other Party or its Related Parties by insurance; or

(ii) caused by or result from the negligence or wilful misconduct of the other Party or any of its
Related Parties after the date hereof.

(b) No Claim under Section 4.1 or Section 4.2 in respect of a breach of a representation or warranty by a Party,
shall be made or be enforceable by the other Party, whether by legal proceedings or otherwise, unless
written notice of such Claim, with reasonable particulars, is given by such Party to the Party against whom
such Claim is made within a period of 12 months from the date hereof.

(c) No Claim shall be made by a Party in respect of a breach of the representations, warranties and covenants
made by the other Party in this Agreement except pursuant to this Article 5.

(d) The Parties acknowledge and agree that the limitations of liability and the remedies provided in this
Article 5 are reasonable and represent the agreed upon allocation between the.Parties of all risks and
liabilities, whether known or unknown, actual or contingent, pertaining to the conveyance of the Assets
from Vendors to Purchaser pursuant to this Agreement.

5.5 Indemnification Procedure — Third Party Claims

If a Party receives notice of the commencement or assertion against it of any Claim made by a Third Party for which
such Party seeks or intends to seek indemnification under this Article 5, the Party shall give the other Party
reasonably prompt written notice thereof. Such notice shall describe such Third Party Claim in reasonable detail.
The other Party shall have the right to participate in or to elect, within one month of receiving such notice, to assume
the defence of any such Third Party Claim at its own expense and using its own legal counsel, and the indemnified
Party shall co-operate in good faith in such defence. The indemnified Party shall have the right to participate in the
defence of any such Third Party Claim, assisted by counsel of its own choosing and if representation of the
indemnified Party and the indemnifying Party by the same counsel would be inappropriate due to conflicting
interests of the two Parties, the indemnifying Party shall also be responsible for the separate legal costs incurred by
the indemnified Party. The indemnified Party shall not have the right to settle or compromise, or propose to settle or
compromise, any such Third Party Claim without the consent of the indemnifying Party,

ARTICLE 6
ADJUSTMENTS
6.1 Adjustments
(a) Except as otherwise provided in this Agreement, all costs and expenses relating to the Assets (including,

without limitation, maintenance, development, capital and operating costs) and all revenues relating to the
Assets shall be apportioned as of the Effective Time between Vendor and Purchaser on an accrual basis, in
accordance with generally accepted accounting principles, provided that:

(v cash call advances, operating funds advances and similar advances made by Vendor in respect of
the costs of operations on the Lands or the Tangibles which are not applied to costs incurred prior
to the Effective Time will be transferred to Purchaser and an adjustment will be made in favour of
Vendor equal to the amount of the advance transferred;

(i1) deposits made by Vendor relative to operations on the Lands shall be returned to Vendor and
replaced by Purchaser;

{1ii) all costs incurred in connection with work performed or goods or services provided in respect of

the Assets shall be deemed to have accrued as of the date the work was performed or the goods or
services were delivered, regardless of the times such costs became payable;
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(iv) production revenues shall be apportioned between Vendor and Purchaser on a per diem basis, on
the basis of the number of days in the period to which the production revenues relates that are
before and after the Effective Time; and

) no accounting shall be made in respect of;
(A) rentals and similar payments required to preserve any of the Title and Operating
Documents,
(B) income taxes; or

<) property taxes and similar payments levied with respect to the Assets (including Alberta
Freehold Mineral Taxes); and

6.2 Arbitration

If a Parry disputes an adjustment requested by the other Party hereunder, it shall provide written notice of its
objection within twenty (20) days of receipt of such request. [f the Parties are unable to resolve such dispute within
thirty (30) days of receipt of such notice, the issue shall be resolved by a smgl'e arbitrator pursuant to the provisions
of Section 8.1. The decision of the arbitrator shall be final and binding on the Parties and shall not be subject to
review or appeal. All costs of the arbitration shall be borne by the Parties cqualiy

ARTICLE 7 f
RIGHTS OF FIRST REFUSAL |
f

|

|

7.1 Rights of First Refusal

(a) Vendor and Purchaser acknowledge and agree that it is not their intent to defeat Rights of First Refusal held
by any Third Party with respect to the Assets. To the extent that any‘of the Assets are subject to Rights of
First Refusal (‘ROFR Assets”) operative by virtue of this Agreement, Purchaser shall promptly following
execution of this Agreement, comply with the applicable provisions of such rights and shall courier notices
to the Third Parties holding such rights using Purchaser’s bona fi de allocations of value for its interest
therein,

b) Purchaser shall be responsible for addressing any Third Party Clalm associated with the ROFR Assets
(including the value attributed thereto by Purchaser) inciuding, as appropriate, transferring the ROFR
Assets to any Third Party exercising its Right of First Refusal. Purchaser shall, in addition, be entitled to
all proceeds of disposition resulting from the exercise of any such nghts of First Refusal.

ARTICLE 8 |
GENERAL |

8.1 Dispute Resolution l

The Pariies will attempt to resolve any dispute arising hereunder through consultatmn and negotiation in good faith.
If those attempts fail, 2 Party may, by notice to the other Party at any t:me during those negotiations, refer the
dispute to binding arbitration for final resolution if the matter has been express]y referenced hereunder as referable
to arbitration. Any such arbitration, and any other arbitration the parties may agree to conduct hereunder, will be
conductzd under the National Arbitration Rules of the ADR Institute of Canada and the award made pursuant thereto
will be binding upon the Panies and will not be subject to appeal.

82 Costs and Expenses '

Except as specifically provided herein, all legal and other costs and expenses in connection with this Agreement and
the transactions contemplated hereby shall be paid by the Party which incurred the same.
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83 Further Assurances

Each Party will, from time to time and at all times, do such further acts and execute and deliver all such further
assurances, deeds and documents as shall be reasonably requested by the other Party for purposes of carrying out the
terms of this Agreement, at no additional consideration, ,

84 No Merger

The covenants, representations, warranties and indemnities contained in this Agreement shall be deemed to be
restated in any and all assignments, conveyances, transfers and other documents conveying the interests of Vendor
in the Assets to Purchaser, subject to any and all time and other limitations contained in this Agreement. There shall
not be any merger of any covenant, representation, warranty or indemnity in this Agreement in such assignments,
conveyances, transfers and other documents notwithstanding any rute of law, equity or statute to the contrary and
such niles are hereby waived, .

8.5 Governing Law

This Agreement shall, in all respects, be subject to, interpreted, construed and enforced in accordance with the laws
of the Province of Alberta and the laws of Canada applicable therein and shall, in all respects, be treated as a
contract made in the Province of Alberta. Except as provided in Sections 6.1 and 8.1, the Parties irrevocably attomn
and submit to the exclusive jurisdiction of the courts of the Province of Alberta and courts of appeal therefrom in
respect of all matters arising out of or in connection with this Agreement.
8.6 Transfer of Operatorship
Nothing in this Agreement will be interpreted as an assignment of Vendor's rights as operator of any of the Assets
under the Title and Operating Documents or as any assurance by Vendor that Purchaser will be able to serve as
operator of any of the Assets.
8.7 Enurement
This Agreement shall be binding upon and shall enure to the benefit of the Parties and their respective
administrators, trustees, receivers, successors and permitted assigns. No Person other than the Parties and their
successors and permitted assigns shall be entitled to any rights or benefits hereunder.
8.8 Time of Essence
Time shall be of the essence in this Agreement,
8.9 Notices
The addresses for service of the Parties shall be as follows:
Vendor:

Rider 2001 Energy Partnership and Roberts Bay Resources Lid. and Rider Resources Ltd.

1701, 333 — 7th Avenue S.W.

Calgary, Alberta T2P 2Z1]

Attention: President
Fax: {403) 266-0846
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Purchaser :

Rider Exploration Ltd.
1701, 333 — 7th Avenue S.W,
Calgary, Alberta T2P 271

Attention; President
Fax: 266-0846

Any notice, communication and statement required, permitted or contemplated hereunder shall be in writing and
sent by ])ersonal service, facsimile or other means and shall be deemed recelved when delivery or reception of the
transmission is complete except that, if such delivery or transmission is sent on a Saturday, Sunday or day when the
receiving Party's office is not open for the regular conduct of business, or on or after 4:00 p.m., such notice or
communication shall be deemed to be received on the next Business Day (hat such office is open for the regular
conduct of business. A Party may from time to time change its address for service or its fax number or both by
giving written notice of such change to the other Party at its above address.

8.10 Invalidity of Provisions
In case any of the provisions of this Agreement should be invalid, illegal or unenforceable in any respect, the
validity, legality or enforceability of the remaining provisions contained herein shall not in any way be affected or

impaired thereby.

8.11 Waiver

Except as otherwise provided in this Agreement, no failure on the part of any Party in exercising any right or remedy
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or remedy
preclude any other or further exercise thereof or the exercise of any right or remedy in law or in equity or by statute
or otherwise conferred. Except as otherwise provided in this Agreement, |[no waiver of any provision of this
Agreement, including, this Section 8.11; shall be effective otherwise than by an instrument in writing dated
subsequent 1o the date hereof, executed by a duly authorized representative of the Party making such waiver.

8.12 Amendment

This Agreement shall not be varied or amended by oral agreement or otherw15e other than by an instrument in
writing dated subsequent to the date hereof, executed by a duly autherized represemauve of each Party.

8.13 Agreement Not Severable

This Agreement extends to the whole of the Assets and is not severable without Purchaser's express written consent
ot as otherwise herein provided.

8.14 Public Announcements

No public announcement or press release conceming the sale and purchase of the Assets shall be made by a Party
without the prior written consent and approval of the other Party; provided that nothing contained herein shall
prevent either Party at any time furnishing any information to any Govemmenl Authority or to the public if required
by Applicable Law or the rules of a stock exchange. A Party which proposes to make such a public disclosure shall,
to the extent reasonably possible, provide the other Parties with a draft of silch statement at least eight Business
Days prior to its release to enable such other Parties to review such draft and advise that Party of any comments each
may have with respect thereto.
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8.15  Counterpart Execution

This Agreement may be executed by facsimile and in counterpart, no one copy of which need be executed by
Vendor and Purchaser, provided that any Party executing by facsimile shall promptly provide the other Party with an
original of its signed execution page of this Agreement. A valid and binding contract shall arise if and when
counterpart execution pages {including as may be delivered by facsimile) are executed and delivered by Vendor and
Purchaser.

IN WITNESS WHEREOF the Parties have executed this Agreement as of the day and year first above
written. :

ROBERTS BAY RESOURCES LTD.

Per:

RIDER 2001 ENERGY PARTNERSHIP, by its
managing partner, Rider Resources Ltd.

Per:

RIDER RESOURCES LTD.

Per:

RIDER EXPLORATION LTD.

Per:
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SCHEDULE "A"
to the Conveyance dated e, 2006 between Rider 2001 Energy

Resources Ltd., Rider Resources Ltd. and Rider Exploration Ltd.!

Partnership, Roberts Bay

[LANDS AND PNG RIGHTS
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SCHEDULE "B"
to the Conveyance dated o, 2006 between Rider 2001 Energy Partnership, Roberts Bay
Resources Ltd., Rider Resources Ltd. and Rider Exploration Ltd.

WELLS AND FACILITIES
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SCHEDULE "C" |
to the Conveyance dated e, 2006 between Rider 2001 Energy Partnership, Roberts Bay

Resources Ltd., Rider Resources Ltd. and Rider Exploration Ltd. i
TRANSFERRED SEISMIC DATA 1
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SCHEDULE "D"

to the Conveyance dated e, 2006 between Rider 2001 Energy Partnership, Roberts Bay
Resources Ltd., Rider Resources Ltd. and Rider Exploration Led.

'

'OTHER ASSETS

g
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SCHEDULE "C"

' ' l
REPRESENTATIONS AND WARRANTIES OF RIDER

Rider hereby represents and warrants to Acquiror and AcquisitionCo as follows and
acknowledges that Acquiror and AcquisitionCo are relying upon such representations and warranties in
connection with the execution and delivery of this Agreement: !
!
1.1 Organization and Qualification l

Each of Rider and Roberts Bay Resources Ltd. has been duly incorporated or
amalgamated and organized and is validly subsisting under the laws of i 1ts jurisdiction of mcorporatlon or
amalgamation and has the requisite corporate power and capacity to carry on its business as it is now
being conducted. Rider 2001 Energy Partnership has been property creatcd and organized and is validly
existing as a partnership under the laws of the Province of Alberta land has the requisite power and
authority to carry on its operations as now conducted by it.

1.2 Authority Relative to this Agreement l
Rider has the requisite corporate power and capacity to enter into this Agreement and to
carry out its obligations hereunder. The execution and delivery of this Agreement and the performance by
Rider of its obligations hereunder have been duly authorized by the board of directors of Rider, and no
other corporate procecedings on the part of Rider are necessary to iauthorlze this Agreement or the
performance by Rider of its obligations hereunder. This Agreement has been duly executed and delivered
by Rider and constitutes a legal, valid and binding obligation of Rldcr enforceable against Rider in
accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium and other laws relating to or affecting creditors' rights gcnerally and to the general principles
of equity.

1.3 No Violations ’

(a) Subject to receipt of consent of Rider's bankers to the Arrangement and related transactions,
neither the exccution and delivery of this Agreement by Rlder the consummation by it of the
transactions contemplated hereby nor compliance by Rider with any of the provisions hereof will:
(i) violate, conflict with, or result in the breach of any provrsmrl of, require any consent, approval
or notice under, or constitute a default (or an event which, with notice or lapse of time or both,
would constitute a default) or result in a right of termination or acceleration under, or result in a
creation of any lien, security interest, charge or encumbrance dpon any of the properties or assets
of Rider, under any of the terms, conditions or provisions of (A) the constating documents of
Rider and the Rider Affiliates, or (B)except as disclosed mi the Rider Disclosure Letter, any
material note, bond, mortgage, indenture, loan agreement, deed of trust, agreement, lien, contract
or other instrument or obligation to which either of Rider or the Rider Affiliates is a party or to
which either of Rider or the Rider Affiliates, or any of its propcmes or asscts, may be subject or
by which cither of Rider or the Rider Affiliates is bound; or (ii} subject to compliance with
applicable corporate and securities Laws, violate any judgment, ruling, order, writ, injunction,
determination, award, decree, statute, ordinance, rule or regulatlon applicable to either of Rider or
the Rider Affiliates (except, in the case of each of clauses (1) and (ii) directly above, for such
violations, conflicts, breaches, defaults, terminations which, or any consents, approvals or notices
which if not given or received, would not have any material advcrsc effect on Rider and would
not have a material adverse effect on the ability of Aequlror and AcquisitionCo and Rider to
consummate the transactions contemplated hereby).
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(b) Other than in connection with or in compliance with any applicable provisions of applicable
corporate and securities Laws and the Competition Act or with the rules, regulations or policies of
the TSX: (i) there is no legal impediment to the performance by Rider of its obligations under this
Agrecment or to the execution and delivery of this Agreement by Rider and (ii) no filing or
registration with, or authorization, consent or approval of, any domestic or foreign public body or
authority is necessary by Rider in connection with the making or the consummation of the
Arrangement, except for such filings or registrations which, if not made, or for such
authorizations, consents or approvals, which, if not received, would not have a material adverse
effect on Rider and would not have a material adverse efféct on the ability of Acquiror and
AcquisitionCo and Rider to consummate the transactions contemplated hereby.

+

14 Capitalization of Rider

As of the date.hereof, the authorized share capital of Rider consists of an unlimited
number of Rider Shares and an unlimited number of first and second preferred shares, issuable in series,
of which only 45,858,200 Rider Shares are issued and outstanding. As of the date hereof, 4,075,091
Rider Options have been granted and are outstanding. Except as set forth above, there are no securities of
Rider outstanding and no options, warrants or other rights, agreements or commitments of any character
whatsoever requiring the issuance, sale or transfer.by Rider of any shares of Rider (including the Rider
Shares) or any securities convertible into, or exchangeable or cxercisable for, or otherwise evidencing a
right to acquire, any shares of Rider (including the Rider Sharcs), nor.are there any outstanding stock
appreciation rights, phantom equity or similar rights, agreements, arrangements or commitments based
upon the book value, income or other attributes of Rider. All outstanding Rider Shares have been duly
authorized and are validly issued, as fully paid and non-asscssable and are not subject to, nor were they
issued in violation of, any pre-emptive rights, and all Rider Shares issuable upon exercise of outstanding
Rider Options will, when issued, be duly authorized and validly issued as fully patd and non-assessable
shares.

1.5 No Material Adverse Change

There has not been any material change in the assets, liabilities or obligations (absolute,
contingent or otherwise) of Rider from the position set forth in the Rider Financial Statements and there
has not been any material adverse change in respect of Rider since June 30, 2006; and since that date
there have been no material facts, transactions, events or occurrences which could materially adversely
affect the capital, assets, liabilitics (absolute, accrued, contingent or otherwise), business, operations or
condition (financial or otherwise) or results of the operations of Rider or that could affect Rider's ability
to consummate the transactions contemplated by this Agreement.

1.6 Financial Statements

The Rider Financial Statements were prepared in accordance with Canadian GAAP
(except (i) as otherwise indicated in such financial statements and the notes thereto or, in the case of
audited statements, in the related report of Rider's independent auditors or (ii) in the case of unaudited
interim financial statements, to the extent they may not include notes, are subject to normal year end
adjustments or may be condensed or summary statements), and fairly present the consolidated financial
position, results of operations and changes in financial position of Rider as of the dates thereof and for the
periods indicated therein in accordance with Canadian GAAP (subject, in the casc of any unaudited
interim financial statements, to normal ycar-end audit adjustments) and reflect appropriate and adequate
reserves in respect of contingent liabilities, if any, of Rider on a consolidated basis. There has been no
change in Rider's accounting policies since June 30, 2006.
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1.7 Minute Books

The corporate and partnership records and minute books of Rider and of the Rider
AfTiliates have been maintained in accordance with all applicable statutory requirements and are true,
correct, accurate and up-to-date in all material respects. ‘

1.8 . Ownership of Subsidiaries

Rider is the beneficial owner of 100% of the outstandlng voting securities of each of the
Rider Affiliates with good and valid title to all such securities, Ifree and clear of all liens and
encumbrances (other than in favour of Rider's bankers) and no person firm, corporation or other entity
holds any securities convertible or exchangeable into securities of any qf such subsidiaries or now has any
agreement, warrant, option, right or privilege (whether pre-emptive or contractual) being or capable of
becoming an agreement for the purchase, subscription or issuance of any unissued shares, securities
(including convertible securities) or warrants of any of the Rider Afﬁllates

The only Subsidiary of Rider is Roberts Bay Rcsourccs Ltd. Rider is not affiliated with,
nor is it a holding corporation of any other body corporate and Rider and Roberts Bay Resources Ltd. are
the only partners of Rider 2001 Energy Partnership, a general partncrsh:p

1.9 Compliance with Applicable Laws

Each of Rider and the Rider Affiliates has conducted and is conducting its business in
compliance in all material respects with all applicable laws, rules and regulations and, in particular, all
applicable licensing and environmental legislation, regulations or by- laws or other lawful requirement of
any govcmmental or regulatory bodies applicable to such of RldCIl' or the Rider Affiliates of each
jurisdiction in which such of Rider or the Rider Affiliates, as the casc may be, carries on its business
(except to the extent that the failure to so comply would not have a ma:terial adverse effect on Rider) and
holds all licences, registrations and qualifications in all jurisdictions in which such of Rider or the Rider
Affiliates, as the case may be, carries on its business which are neccssary to carry on the business of such
of Rider or the Rider Affiliates, as the case may be {other than those that the failure of which to so hold,
would not have a material adverse effect on Rider), as now conductcd and as presently proposed to be
conducted and all such licenses, registrations or qualifications are valid and existing and in good standmg
and none of such licenses, registrations or qualifications contains any burdensome term, provision,
condition or limitation which has or would reasonably be expected to have a material adverse effect on
the business of Rider, as now conducted or as proposed to be conducted.

1.10 Conduct of Operations

The operations of each of Rider and the Rider Aff"lliates and, to the best of Rider's
knowledge, any and all operations, in atl material respects, by third parties, on or in respect of the assets
and properties of Rider and the Rider Affiliates, have been conducted in accordance with good oilfield
practices.

1.11 Petroleum and Natural Gas Property Interests

The interests of each of Rider and the Rider Affiliates in its petroleum and natural gas
properties (the "Rider Interests") are free and clear of adverse clalms*created by, through or under Rider
or the Rider Affiliates, except as disclosed in Rider's unaudited interim financial statements for the six |
months ended June 30, 2006 or those arising in the ordinary course of business and that would not have a
material adverse effect on Rider and, to its knowledge, each of Rider and the Rider Affiliates holds the
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Rider Interests under valid and subsisting licenses, leases, permits, concessions, concession agreements,
contracts, subleases, reservations or other agreements except where the failure to so hold the Rider
Interests would not have a material adverse effect on Rider.

1.12 Title te Oil and Gas Properties

Although it does not warrant title, Rider is not aware of any defects, failures or
impairments to the title to the oil and gas properties of Rider or the Rider Affiliates, whether or not an
action, suit, proceeding or inquiry is pending or threatened and whether or not discovered by any third
party, which in the aggregate could reasonably be expected to cause a material adverse change in respect
of Rider, on: (A) the quantity and pre-tax present worth values of the oil and gas reserves of Rider or the
Rider Affiliates; (B) the current production attributable to the properties of Rider or the Rider Affiliates;
or {c) the current cash flow from such properties.

1.13 Documents of Title

To the best of Rider's knowledge, Rider has made available to Acquiror and
AcquisitionCo all Documents of Title and other documents and agreements in its possession affecting the
title of Rider or the Rider Affiliates to the oil and gas properties of Rider or the Rider Affiliates.

1.14 Environmental Matters

There has not occurred any spills, emissions or pollution on any property of Rider or the
Rider Affiliates, nor has either of Rider or the Rider Affiliates been subject to any stop orders, control
orders, clean-up orders or reclamation orders under applicable Environmental Laws any of which might
reasonably be expected to cause a material adverse change in respect of Rider.  All operations of any of
Rider or the Rider Affiliates have been and are now being conducted in compliance with all applicable
Environmental Laws, except where the failure to be in compliance would not reasonably be expected to
cause a material adverse change in respect of Rider. Rider is not subject to or aware of:

(a) any proceeding, application, order or directive which relates to environmental, health or safety
matters, and which may require any material work, repairs, construction or expenditures on any
of the properties of Rider or the Rider Affiliates; or

(b) any demand or notice with respect to the breach of any Environmental Laws applicable to any of
Rider or the Rider Affiliates, including, without limitation, any regulations respecting the use,
storage, trcatment, transportation or disposition of any hazardous substances which would
rcasonably be expected to cause a material adverse change in respect of Rider.

L15 Engineering Report

To the knowledge of Rider, the Paddock Rider Report complies in all respects with
requirements of NI 51-101, (including the requirements of the COGE Handbook (as defined therein)) and
has been prepared by a qualified rescrves evaluator (determined in accordance with NI 51-101) (the
"Evaluator™) and the results thereof may be disclosed in accordance with NISI-101. Rider made
available to the Evaluator, prior to the issuance of the Paddock Rider Report, for the purpose of preparing
the Paddock Rider Report, all information requested by the Evaluator, which information, taken as a
whole, did not contain any misrepresentation at the time such information was provided. Rider has no
knowledge of a matcrial adversc change in the information, taken as a whole, provided to the Evaluator
since the date that such information was provided. Rider believes that the Paddock Rider Report
reasonably presented the quantity and pre-tax present worth values of oil and gas reserves of Rider as at
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December 31, 2005 and May 31, 2006, as applicable, bascd upon mformatlon available at the time the

"Paddock Rider Report was prepared and the assumptnons as to comnllodlty prices and costs contained

therein. |

1.16 Tax Matters |

(a) For purposes of this Section 1. 16 the followmg definitions shall apply:.

(i) The term "Taxes" shall mean all taxes, however dcnlommated including any interest,
penalties or other additions that may become payable in respect thereof, imposed by any
federal, provincial, state, local or foreign govemment or any agency or political
subdivision of any such government, which taxes shall inctude, without limiting the
generality of the foregoing, all income or profits taxes (including, but not limited to,
federal income taxes and provincial income taxes) capnal payroll and employee
withholding taxes, labour taxcs, employment i msurance social insurance taxes, sales and
use taxes, ad valorem taxcs, value added taxes, exc1sc taxes, franchise taxes, gross
receipts taxes, business license taxes, occupation Laxes' real and personal property taxes,
stamp taxes, environmental taxes, transfer taxes, workers' compensation and other
governmental charges, and other obligations of the sarrllc or of a.similar nature to any of
the foregoing, which any of Rider or the Rider Afﬁhates is required to pay, withhold or
collect; and !

(ii) The term "Returns” shall mean all reports, estlmates -declarations of estimated tax,
information statements and returns relating to, or requlrcd to be filed in connection with,
any Taxes.

(b) All Returns required to be filed by or on behalf of Rider or the Rider Affiliates have been duly
filed on a timely basis and such Returns were complete and correct in all material respects. All
Taxes shown to be payable on the Returns or on subsequentI assessments with respect thereto
have been paid in full on a timely basis and no other Taxes z:xre payable by Rider or the Rider
Affiliates with respect to items or periods covered by such Returns.

(c) Rider has paid or provided adequate accruals for Taxes as|at June 30, 2006 in its financial
statcments as at and for the period ¢nded June 30, 2006, in conformity with Canadian GAAP
applied on a basis consistent with those of prior ycars.

(d) For tax years ending in 2003, 2004 and 2005, Rider has |made available to Acquiror and
AcquisitionCo truc and complete copies of: (i) material portions of income tax audit reports,
statements of deficicncies, closing or other agreements recen'.red by any of Rider or the Rider
Affiliates or on behalf of any of Rider or Rider Subsidiaries rclatmg to Taxes; and (ii) all material
federal, provincial, state, local or foreign income or franchise tax returns for Rider and for the
Rider Affiliates.

(e) No material deficiencies exist or have been asserted with respect to Taxes paid by any of Rider or
the Rider Affiliates. None of Rider or the Rider Affiliates is 4 party to any action or proceeding
for assessment or collection of Taxes, nor has such event beetll asserted or to Rider's knowledge
threatened against any of Rider or the Rider Affiliates or any of their assets. No waiver or
cxtension of any statute of limitations is in effect with respect t'o Taxes or Returns of any of Rider
or the Rider Affiliates. There is no audit in process, pcndmg or, to the knowledge of Rider,
threatened by a governmental or taxing authority relating to the Returns of any of Rider or the
Rider Affiliates.
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() Rider has withheld from each payment made to any of its present or former employees, officers
and directors, and to all persons who are non-residents of Canada for the purposes of the Tax Act,
all amounts required by law and will continue to do so until the Effective Date and has remitted
such withheld amounts within the prescribed periods to the appropriate governmental authority.
Rider has remitted all Canada Pension Plan contributions, employment insurance premiums,
employer health taxes and other Taxes payable by it in respect of its employees and has or will
have remitted such amounts to the proper governmental authority within the time required by
applicable law. Each of Rider and the Rider Affiliates has charged, collected and remitted on a
timely basis all Taxes as required by applicable law on any sale, supply or delivery whatsoever,
made by such of Rider or the Rider Affiliates, as the case may be.

2 To Rider's knowledge, all ad valorem, property, production, severance and similar Taxes and
assessments based on or measured by the ownership of property or the production of the
hydrocarbon substances of Rider or the Rider Affiliates, or the receipt of proceeds therefrom,
payable in respect of the oil and gas assets prior to the date hereof have been properly and fully
paid and discharged in all material respects, and there are no unpaid Taxes or assessments which
could result in a lien or charge on the oil and gas assets of Rider or the Rider Affiliates.

1.17 ‘Debt and Working Capital

At September 1, 2006, Rider's Debt did not exceed $113.3 million. "Rider's Debt” means
total indcbtedness of Rider, on a consolidated basis, including consolidated long-term debt, bank debt and
working capital deficiency of Rider, but excluding hedging obligations thereof or of the Rider Affiliates.

1.18 Production

Rider's average. production (excluding preduction from Ryegrass Assets) during the
month of August, 2006 was not less than 9,100 BOE per day.

1.19 Financial Commitments

Other than as will be disclosed by Rider to Acquiror in a presentation of Rider's proposed
capital expenditure program for the balance of 2006, and except for operating costs incurred in the
ordinary course of business, as of the date hereof, Rider has no outstanding authorizations for expenditure
or other financial commitments in respect of the Rider Interests.

1.20 No Default Under Lending Agreements

No event of default or breach of any covenant has occurred under Rider' existing banking
and lending agrcements.

1.21 Flow Threugh Obligations

Rider has not entcred into any agreements or made any covenants with any parties with
respect to the issuance of "flow-through” shares or the incurring and renunciation of Canadian exploration
expense or Canadian development expense, which amounts have not been fully expended and renounced
as required thereunder and which "flow-through" shares are not "prescribed shares" for the purpose of
Section 6202.1 of the Regulations to the Tax Act.
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1.22 No Shareholders' Rights Protection Plan

Rider is not a party to, and prior to the Effective Date, Rider will not implement, a
shareholder nghts plan or any other form of plan, agrecement, contract or instrument that will trigger any
- rights to acquire Rider Shares or other securitics of Rider or rights, entitlements or privileges in favour of
any person upon the entering into of this Agreement or the making or consummation of the Arrangement.

1.23 No Undisclosed Material Liabilities |

Rider docs not have any material liabilities of any nature (matured or unmatured, fixed or
contingent), other than:

(a) those set forth or adequately provided for in the most recent balance sheet and associated notes
thereto included in the Rider Financial Statements (the "Rider Balance Sheet");

(b) those incurred in the ordinary course of business and not required to be set forth in the Rider
Balance Sheet under Canadian GAAP; - |

(©) those incurred in the ordinary course of business since the date of the Rider Balance Sheet and
consistent with past practice; and

(d) those incurred in connection with the execution of this Agreement,

1.24 Material Contracts

Except for Documents of Title, Rider's credit facility or this Agrcement, there are no
material contracts or agreements to which Rider or the Rider Affiliates is a party or by which Rider or the
Rider Affiliates is bound. For the purposes of this subparagraph, any|contract or agreement pursuant to
which Rider or the Rider Affiliates will, or may reasonably be expected to result in, a requirement of
Rider or the Rider Affiliates to expend more than an aggregate of §3 mllllon or receive or be entitled to
receive revenue of more than $3 million in either case in the next 12/ months, or is out of the ordinary
course of business of Rider, shall be considered to be material.

1.25 Bonuses
There are no accrued bonuses payable to any officers, directors or employees of Rider.
1.26 Employment Agreements
Other than as disclosed in the Rider Disclosure Letter, neither Rider nor the Rider
Affiliates is a party to (i) any written consulting agreement, or (i} any Verbal consulting agreement with a

term of more then one year.

1.27 Leases and Other Obligations

All of Rider's outstanding material leases, office leases office equipment and computer
Icases, geophysical and other technical software leases and arrangemcnts field equipment leases and
leased vehicles have been provided to Acquiror and AcquisitionCo in the Data Room.
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1.28 Processing and Transportation Commitments

All third party processing or transportation agreements to which Rider or the Rider
Affiliates are a party or by which they are bound and all obligations of Rider or of the Rider Affiliates to
deliver sales volumes to any other person are disclosed in the Data Room.

1.29 U.S. Matters

{a) Rider is a "foreign private issuer” within the meaning of Rule 405 of Regulation C adopted by the
United States Securities and Exchange Commission under the United States Securities Act of
1933, as amended.

(b) Rider is not registered or required to be registered as an investment company under the
Investment Company Act of 1940,

{c) Rider has not issued any securities into, or to residents of, the United States that have not been
registered, and that were not exempt from registration, under applicable United States federal or
state securities laws.

(d) Rider is not incorporated in the United States and the principal offices of Rider are not located
within the United States.

{e) Rider does not hold more than US356.7 million worth of assets located in the United States,
measured by fair market value, and has not made aggregate sales in or into the United States
exceeding US$56.7 million during its most recent completed fiscal year.

1.30 Employece Benefit Plans

Other than as disclosed in the Rider Disclosure Letter, Rider has no employee benefit
plans and has made no agreements or promiscs in respect of any such plan.

1.31 Litigation, Etc.

There are no actions, suits or proceedings in existence or pending or, to the knowledge of
Rider, threatened or for which there is a reasonable basis, affecting or that would reasonably be expected
to affect Rider or the Rider Affiliates or affecting or that would reasonably be expected to affect any of
their properties or assets at law or cquity or before or by any Governmental Entity which action, suit or
proceeding involves a possibility of any judgment against or liability of either of Rider or the Rider
Affiliates.

1.32 Financial Advisor

Rider has not retained nor will it retain any financial advisor, broker, agent or finder or
paid or agreed to pay any financial advisor, broker, agent or finder on account of this Agreement, the
Arrangement, any transaction contemplated hereby or any transaction presently ongoing or contemplated,
except that FirstEnergy Capital Corp. and Scotia Capital Inc. have been retained as Rider's financial
advisor in connection with certain matters, including the transaction contemplated hereby and Rider has
retained Burnet Duckworth & Palmer LLP as Rider's legal advisors in connection with the transaction
contemplated herein. Rider has delivered to Acquiror and AcquisitionCo correct copies of all agreements
between Rider and its financial advisor that could give rise to a payment of any fees to such financial
advisor. Other than the foregoing, Rider has not incurred any obligation or liability, contingent or
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. . 1 . .
otherwise, for brokerage fees, finder's fees, agents' commission or other forms of compensation with
respect to the transactions contemplated by this Agreement.

1.33 Transaction Costs

Rider's aggregate tramsaction costs rclated to the transacnon contemplated hereby
(including all financial, legal, accounting, engineering, Employee Obllgatmns and any and all other costs
and expenses of Rider rclatmg to the Transactlon) shall not exceed $6 million.

1.34 Disclosure . . . I

(a) The data and information in respect of Rider and of the Rlder Affiliates and their respective
assets, reserves, liabilitics, business and operations provided by Rider in the Data Room was and
is accurate and correct in all material respects as at the rcspectlve datcs thereof. Rider has no
knowledge of a change to the oil and gas reserves of Rider or of the Rider Affiliates from that
disclosed in the Data Room which would constitute a material adverse change.

(b) To the knowledge of Rider, Rider has not withheld from Acquiror and AcquisitionCo any
material information or documents conceming Rider or the Rlder Affiliates or their respective
assets or liabilities during the course of Acquiror and Acqu151t10nCo s review of Rider, the Rider
Affiliates and their respective assets. No representation or \Bvarranty contained herein and no
statement contained in any schedule or other disclosure docun}ent provided or to be provided to
Acquiror and AcquisitionCo by Rider pursuant hercto contains or will contain any untrue
statement of a material fact or omits to state a material fact which is necessary in order to make
the statements herein or therein not misleading.

1.35 No Guarantees or Indemnities

Neither of Rider nor the Rider Affiliates is a party to or bound by any agreement of
guaranie¢, indemnification (other than an indemnification of directors and officers in accordance with the
by laws of Rider and applicable laws and other than standard mdemnmes in favour of purchasers of assets
in purchase and sale agreements and underwriters and agents in connectlon with offerings of securities,
Rider's registrar and transfer agent, indemnities and guarantces 1n favour of Rider's bankers and
indemnities to support Rider's obligations pursuant to agreements entercd into in the ordinary course of
business), or any other like commitment of the obligations, liabilities (contingent or othcrwise) of
indebtedness of any other person. '

1.36 No Loans |
Neither of Rider nor the Rider Affiliates has any loans or other indebtedness currently
outstanding which have been made to or from any of its shareholders, officers, directors or employees or

any other person not dealing at arm's length with Rider.

1.37 No Net Profits or Other Interests

No officer, director, employee or any other person not dealing at arm's length with Rider
or, to the knowledge of Rider, any associate or affiliate of any such person owns, has or is entitled to any
royalty, net profits interest, carried interest or any other encumbrances pr claims of any nature whatsoever
which are based on production from the properties or assets of Rider or any revenue or rights attributed
thereto.
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1.38 Reporting Issuer

Rider is a reporting issuer in the provinces of British Columbia, Alberta, Saskatchewan,
Manitoba, Ontario, Québec, New Brunswick, Nova Scotia and Newfoundland, the issued and outstanding
Rider Shares are listed and posted for trading on the TSX and Rider is in material compliance with the by-
laws, rules and regulation of the TSX.

1.39 No Cease Trade Orders

No securities commission or similar regulatory authority has issued any order preventing
or suspending trading of any sccurities of Rider and Rider is not in default of any requirement of
applicable sccurities Laws that would have a material adverse effect on the transactions contemplated by
this Agrcement.

1.40 Public Record

The information and statements set forth in the information filed by or on behalf of Rider
after December 31, 2004 with any securities commission or similar regulatory authority in compliance, or
intended compliance, with applicable securities laws (collectively, the "Rider Public Record"), as rclates
to Rider or the Rider Affiliates, was true, correct, and complete, and did not contain any
misrepresentation, as of the respective dates of such information or statements, and no material change
has occurred in relation to Rider or of Rider or the Rider Affiliates which is not disclosed in the Rider
Public Record, and Rider has not filed any confidential material change reports which continue to be
confidential.

1.41 No Material Transactions

Except as publicly disclosed prior to the date of this Agreement, since December 31,
2005, neither of Rider nor the Rider Affiliates has incurred, assumed or suffered any liability (absolute,
accrued, contingent or otherwise) or entered into any transaction, which is or may be material to Rider,
which is not in the ordinary course of business.

1.42 No Swaps
Neither of Rider nor the Rider Affiliates currently has outstanding Swaps.
1.43 No Unanimous Shareholder Agreement

Neither Rider nor, to its knowledge, any of its shareholders is a party to any unanimous
shareholders agreement, pooling agreement, voting trust or other similar type of arrangements in respect
of outstanding securities of Rider.

1.44 Confidentiality Agreements

Rider has entered into confidentiality agreements with persons other than Acquiror and
AcquisitionCo respecting the confidentiality of information provided to such persons or reviewed by such
persons. Rider has not negotiated any Acquisition Proposal with any person who has not entered into a
confidentiality agreement with Rider or provided access to the confidential information in respect of
Rider in relation to any proposed, possible or actual Acquisition Proposal to any person who has not
entered into a confidentiality agreement with Rider. Rider has not amended, modified or provided any
consents under such confidentiality agreements or provided any release from, or relaxation of, the
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obligations under such confidentiality agrecments to any of the otheTr parties thereto. Rider has not
waived the applicability of any "standstill" or other provisions of any confidentiality agreements entered
into by Rider.

1.45 Restrictions on Business i

There is no non-competition, exclusivity or other similar agreement, commitment or
understanding in place to which either of Rider or the Rider Afﬁli%nes is a party or by which it is
otherwise bound that would now or hereafter in any way may limit its business or operations in a
particular manner or to a particular locality or geographic region or for}a specified pen'od of time and the
execution, delivery and performance of this Agreemcnt does not and WIll not result in any restriction of
Rider or the Rider Affiliates from engaging in its business or from competmg with any person or in any
geographic area,

1.46 Outstanding Acquisitions or Disposition

Neither of Rider nor the Rider Affiliates has rights topurchase any assets, properties or
undertakings of third parties nor have any obligation to sell assets, proplerties or undertakings with a value
in excess of $500,000, in the aggregate, under any agreements to purchase or sell that have not closed.

1.47 Impairment

Neither the making of the Arrangement nor the successful completion of the
Arrangement will result, or could reasonably be expected to result, in a material adverse change to Rider
pursuant to or as a result of the provisions of any agreement or arrangement to which either Rider or the
Rider Affiliates is a party.

1.48 Insurance

Policies of insurance in force as of the date hereof naming Rider as an insured adequately
cover all risks reasonably and prudently foreseeable in the operation ar{d conduct of the business of Rider
or of the Rider Affiliates to the extent customary in respect of the busmess carricd on by Rider or the
Rider Affiliates. All such policies of insurance shall remain in force and effect and shall not be cancelled
or otherwise terminated as a result of the transactions contemplated her'eby or by the Arrangement.
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SCHEDULE "D"
REPRESENTATIONS AND WARRANTIES OF ACQUIROR

Each of Acquiror and AcquisitionCo hereby represent and warrant to Rider as follows
and acknowledge that Rider is relying upon such representations and warranties in connection with the
execution and delivery of this Agreement.

1.1 Orgahization and Qualification

Acquiror has been properly created and organized and is validly existing as a trust under
the laws of the Province of Alberta and has the requisite power and capacity to carry on its operations as
now conducted by it. Each.of AcquisitionCo, Shiningbank Holdings Corporation, SLP Holdings Inc.,
Find Energy Ltd. and 999546 Alberta Ltd. has been duly amalgamated or incorporated and is validly
subsisting under the laws of the Province of Alberta and has the requisite corporate power and authority
to carry on its business as now conducted by it. Shiningbank Operating Trust has been properly created
and organized and is validly existing as a trust under the laws of the Province of Alberta and has the
requisite power and authority to carry on its operations as now conducted by it., Shiningbank Limited
Partaership has been property created and organized and is validly cxisting as a limited partnership under
the laws of the Province of Alberta and has the requisite power and authority to carry on its operations as
now conducted by it.

1.2 Authority Relative to this Agreement

Each of Acquiror and AcquisitionCo has the requisite power and authority to enter into
this Agreement and to carry out their respective obligations hereunder. The execution and delivery of this
Agreement and the performance by each of Acquiror and AcquisitionCo of their respective obligations
hercunder have been duly authorized by the board of directors of AcquisitionCo, in its own capacity and
as administrator of Acquiror and no other corporate proceedings on the part of AcquisitionCo, in its own
capacity and as administrator of Acquiror are neccssary to authorize the execution and delivery of this
Agreement by each of Acquiror and AcquisitionCo or the performance by each of Acquiror and
AcquisitionCo of their respective obligations hereunder. This Agreement has been duly executed and
delivered by each of Acquiror and AcquisitionCo and constitutes a legal, valid and binding obligation of
such cntities enforceable against such entitics in accordance with its terms, subject to bankruptcy,
insolvency, fraudulent transfer, reorganization, moratorium and other laws relating to or affecting
creditors' rights generally and to the general principles of equity and, in the case of Acquiror, Section 9.5.

1.3 No Vielations

(a) Neither the execution and delivery of this Agreement by cach of Acquiror and AcquisitionCo, the
consummation by such of the transactions contemplated hereby nor compliance by each of
Acquiror and AcquisitionCo with any of the provisions hercof will: (i) violate, conflict with, or
rcsult in the breach of any provision of, require any consent, approval or notice under, or
constitute a default (or an event which, with notice or lapse of time or both, would constitute a
default) or result in a right of termination or acceleration under, or result in a creation of any lien,
sccurity interest, charge or encumbrance upon any of the properties or assets of Acquiror or any
of the Shiningbank Affiliates, under any of the terms, conditions or provisions of (A)the
constating documnents of Acquiror or any of the Shiningbank Affiliates, or (B) any material note,
bond, mortgage, indenture, loan agreement, deed of trust, agreement, lien, contract or other
instrument or obligation to which Acquiror or any of the Shiningbank Affiliates is a party or to
which Acquirer or any of the Shiningbank Affiliates, or any of their propertics or assets, may be
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subject or by which Acquiror or any of the Shiningbank Affiliates is bound; or (ii) subject to
compliance with applicable corporate and securities Laws, violate any judgment, ruling, order,
writ, injunction, determination, award, decree, statute, ordmance rule or regulation applicable to
Acquiror or any of the Shiningbank Affiliates (except, in the casec of cach of clauses (i) and
(ii) directly above, for such violations, conflicts, breaches, defaults terminations which, or any
consents, approvals or notices which if not given or recewcd would not have any material
adverse effect on Acquiror and would not have a material 'adverse cffect on the ability of
Acquiror, AcquisitionCo and Rider to consummate the transactlt:ms contemplated hereby).

(b) Qther than in connection with or in compliance with any aplpiicable provisions of applicable
corporate and securitics Laws and the Competition Act or with the rules, regulations or policies of
the TSX: (i)there is no legal impediment to the pcrformance by cach of Acquiror or
AcquisitionCo of their respective obligations under this Agreement or to the execution and
delivery of this Agreement by Acquiror or AcquisitionCo and (ii) no filing or registration with, or
authorization, consent or approval of, any domestic or fore:ign public body or authority is
necessary by Acquiror or AcquisitionCo in connection with the making or the consummation of
the Arrangement, except for such filings or registrations u’which, if not made, or for such
authorizations, consents or approvals, which, if not received, would not have a material adverse
effect on Acquiror and would not have a material adverse éffect on the ability of Acquiror,
AcquisitionCo and Rider to consummate the transactions contemplatcd hercby.

1.4 Capitalization of Shiningbank

As of the date hereof, Acquiror is authorized to issue 300,000,000 Acquiror Units of
which 85,738,408 are issued and outstanding and no person has ax'ly agreement, option or right or
privilege capable of becoming an agreement for the purchase, subscri'ption or issuance of any unissued
Acquiror Units, warrants or other securitics of Acquiror other than: (i) 2,688,002 Acquiror Units issuable
upon exercise of incentive rights to acquire Acquiror Units issued to dlrectors officers and employees of
AcquisitionCo pursuant to the Trust Units Rights Incentive Plan of Acqu1r0r (ii) Acquiror Units issuable
from time to time pursuant to the Distribution Reinvestment and Optional Trust Unit Purchase Plan of
Acquiror; and (iii) Acquiror Units issuable from time to time pursuant to the terms of the 335,875 non-
voting exchangeable shares of Shiningbank Holdings Corporation.

1.5 No Material Adverse Change

There has not been any material change in the assets, llabllmcs or obligations (absolute,
contingent or otherwise) of Acquiror from the position set forth in the Acqmror Financial Statements or as
otherwise publicly disclosed and there has not been any material advérse change in respect of Acquiror
since June 30, 2006; and since that date there have been no matenal facts, transactions, events or
occurrences which could materially adversely affect the capital, assets liabilities (absolute, accrued,
contingent or otherwise), business, operations or condition (ﬁnanCIalll or otherwise) or resuits of the
operations of Acquiror or that could affect Acquiror's and AcqmsmonCOS ability to consummate the
transactions contemplated by this Agreement. ‘

(a) The Acquiror Financial Statements were prepared in accordancc with Canadian GAAP (except
(i) as otherwise indicated in such financial statements and the' notes thereto or (if) in the case of
unaudited interim financial statements, to the extent they may not include notes, are subject to
normal year end adjustments or may be condensed or summary statements), and fairly present the

consolidated financial position, results of operations and changes in financial position of Acquiror
l
i

1.6 Financial Statements
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as of the dates thercof and for the periods indicated therein in accordance with Canadian GAAP
(subject, in the case of any unaudited interim financial statements, to normal year-end audit
adjustments) and reflect appropriate and adequate reserves in respect of contingent liabilities, if
any, of Acquiror on a consolidated basis. There has been no change in Acquiror's accounting
policies, except as described in the notes to the Acquiror Financial Statements, since June 30,
2006.

(b) The Find Financial Statements were prepared in accordance with Canadian GAAP (except (i) as
otherwise indicated in such financial statements and the notes thereto or (ii) in the case of
unaudited interim financial statements, to the cxtent they may not include notes, are subject to
normal year end adjustments or may be condensed or summary statements), and fairly present the
financial position, results of operations and changes in financial position of Find Energy Ltd. as
of the dates thereof and for the periods indicated therein in accordance with Canadian GAAP
(subject, in the case of any unaudited interim financial statements, to normal year-end audit
adjustments) and reflect appropriate and adequate reserves in respect of contingent liabilities, if
any, of Find Energy Ltd. There has been no change in Find Energy Ltd.'s accounting policies,
except as described in the notes to the Find Financial Statements, since June 30, 2006.

1.7 Minute Books

The trust, corporate and partnership records and minute books of Acquiror and of the
Shiningbank Affiliates have been maintained in accordance with all applicable statutory requirements and
are true, correct, accurate and up-to-date in all material respects.

1.8 Ownership of Subsidiaries

Other than for the outstanding non-voting exchangeable shares of Shiningbank Holdings
Corporation, Acquiror is beneficial owner of 100% of the outstanding voting securitics of each of the
Shiningbank Affiliates with good and valid title to all such securities, free and clear of all liens and
encumbrances (other than in favour of AcquisitionCo's bankers) and no person, firm, corporation or other
entity holds any securities convertible or exchangeable into securities of any of such subsidiaries or now
has any agreement, warrant, option, right or privilege (whether pre-emptive or contractual) being or
capable of becoming an agreement for the purchase, subscription or issuance of any unissued shares,
securitics (including convertible securities) or warrants of any of the Shiningbank Affiliates.

The only Subsidiaries of Acquiror are AcquisitionCo, Shiningbank Holding Corporation,
SLP Holdings Inc., Find Encrgy Ltd. and 999546 Alberta Ltd. Acquiror is not affiliated with, nor is it a
holding corporation of any other body corporate and AcquisitionCo is the sole unitholder of Shiningbank
Operating Trust, an unincorporated open-end investment trust, and Shiningbank Operating Trust and
AcquisitionCo are the only partners of Shiningbank Limited Partnership, a limited partnership.

1.9 Compliance with Applicable Laws

Each of Acquiror and the Shiningbank Affiliates has conducted and is conducting its
business in compliance in all material respects with all applicable laws, rules and regulations and, in
particular, all applicable licensing and environmental legislation, regulations or by-laws or other lawful
requirement of any governmental or regulatory bodies applicable to Acquiror and the Shiningbank
Affiliates of cach jurisdiction in which such of Acquiror or the Shiningbank Affiliates, as the case may
be, carries on its business {except to the extent that the failure to so comply would not have a material
adverse effect on Acquiror) and holds all licences, registrations and qualifications in all jurisdictions in
which such of Acquiror or the Shiningbank Affiliates, as the casc may be, carries on its business which
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are necessary to carry-on the business of Acquiror or the Shiningbank Afﬁllates as the case may be (other
than those that, the failure of which to so hold, would not have a matenal adverse effect on Acquiror), as
now conducted and as presently proposed to be conducted and all such licenses, registrations or
qualifications are valid and existing and in good standmg and none of such licenses, registrations or
qualifications contains any burdénsome term, provision, condition or limitation which has or would
reasonably be expected to have a material adverse effect on the operatlons of Acquiror, as now conducted
or as proposed to be conducted.

1.10 Conduct of Operations . ' !

The operations of each of Acquiror-and the Shiningb:lmk Affiliates and, to the best of
Acquiror's and AcquisitionCo's knowledge, any and all operations, in all material respects, by third
parties, on or in respect of the assets and properties of Acquiror and of the Shiningbank Affiliates, have
been conducted in accordance with good oilfield practices.

- . '

1.11 Petroleum and Natural Gas Property Interests !

The interests of each of Acqulror and of the Shlmngbank Aff liates in its petroleum and
natural gas properties (the "Shiningbank Interests”) are free and clear of adverse claims created by,
through or under Acqu1r0r or the Shiningbank Affiliates, except as dlscloscd in the Acquiror Financial
Statements or thosc arising in the ordinary course of business and that would not have a material adverse
effect on Acquiror and, to its knowledge, cach of the Acquiror and the Shiningbank Affiliates holds its
respectlve Shiningbank Interests under valid and subsisting licenses, leases, permits, concessions,
concession agreements, contracts, subleases, reservations or other agreements except where the failure to
s0 hold the Shiningbank Interests would not have a material adverse effect on Acquiror,

1.12 Title to Oil and Gas Properties

Although it does not warrant title, Shiningbank is not aware of any defects, failures or
impairments to the title to Acquiror's or to the Shiningbank Affiliates'joil and gas properties, whether or
not an action, suit, proceeding or inquiry is pending or threatened andjwhether or not discovered by any
third party, which in the aggregate could reasonably be expected to causc a material adverse change in
respect of Acquiror, on: (A)the quantity and pre-tax present worth values of Acquiror's or of the
Shiningbank Affiliates' oil and gas reserves; (B) the current productlon'atmbutable to Acquiror's or to the
Shiningbank Affiliates' properties; or (c) the current cash flow from such properties.

1.13 Documents of Title
If requested by Rider, Shiningbank will make available to Rider all Documents of Title
and other documents and agreements in its possession affecting the titte of Acquiror and of the

Shiningbank Affiliates to the oil and gas properties thereof.

1.14 Environmental Matters

There has not occurred any spills, emissions or pollution on any property of any of
Acquiror or of the Shiningbank Affiliates, nor has any of Acquiror or the Shiningbank Affiliates been
subject to any stop orders, control orders, clean-up orders or rcclamallon orders under Environmental
Laws any of which might reasonably be expected to cause a materlal adverse change in respect of
Acquiror. All opcrations of Acquiror and of the Shiningbank Affiliates have been and arc now bemg
conducted in compliance with all applicable Environmental Laws, Iexccpt where the failure to be in
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compliance would not reasonably be expected to cause a material adverse change in respect of Acquiror.
Shiningbank is not subject to or aware of:

(2) any proceeding, application, order or directive which relates to environmental, health or safety
matters, and which may require any material work, repairs, construction or expenditures on any
of the properties of Acquiror or of the Shiningbank Affiliates; or

(b) . any demand or notice with respect to the breach of any Environmental Laws applicable to any of
Acquiror or of the Shiningbank Affiliates, including, without limitation, any regulations
respecting the use, storage, treatment, transportation or disposition of any hazardous substances
which would reasonably be expected to cause a material adverse change in respect of Acquiror.

1.15 - Engineering Repo;‘ts )

To the knowledge of Acquiror, the Paddock Shiningbank Report and the GLJ Find
Report comply in all respects with requirements of NI 51-101 (including the requirements of the COGE
Handbook (as defined therein)) and have been prepared by a qualified reserves evaluator (determined in
accordance with NI 51- 101) (collectively, the "Evaluator") and the results thereof may be disclosed in
accordance with NI 51-10%. Acquiror and Find Energy Ltd. made available to the Evaluator, prior to the
issuance of the Paddock Shiningbank Report and the GLIJ Find Report, for the purpose of preparing the
Paddock Shiningbank Report and the GLJ Find Report, all information requested by the Evaluator, which
information, taken as a whole, did not contain any misrepresentation at the time such information was
provided. Acquiror has no knowledge of a material adverse change in the information, taken as a whole,
provided to the Evaluator since the date that such information was provided, other than as disclosed in
writing to Rider. Acquiror believes that the Paddock Shiningbank Report and the GLJ Find Report
reasonably presented the quantity and pre-tax present worth values of oil and gas reserves of Acquiror and
the Shiningbank Affiliates as at December 31, 2005, and March 31, 2006, as applicable, based upon
information available at the time the Paddock Shiningbank Report and the GLJ Find Rcport were
prepared and the assumptions as to commodity prices and costs contained therein.

1.16 Tax Matters
(a) For purposes of this Section 1.16, the following definitions shall apply:

) The term "Taxes” shall mean all taxes, however denominated, including any interest,
penaltics or other additions that may become payable in respect thereof, imposed by any
federal, provincial, state, local or forcign government or any agency or political
subdivision of any such government, which taxes shall include, without limiting the
generality of the foregoing, all income or profits taxes (including, but not limited to,
federal income taxes and provincial income taxes), capital, payroll and employee
withholding taxcs, labour taxes, employment insurance, social insurance taxes, sales and
use taxes, ad valorem taxes, value added taxes, excise taxes, franchise taxes, gross
receipts taxes, business license taxes, occupation taxes, real and personal property taxes,
stamp taxes, environmental taxes, transfer taxes, workers' compensation and other
governmental charges, and other obligations of the same or of a similar nature to any of
the foregoing, which any of Acquiror or the Shiningbank Affiliates is required to pay,
withhold or collect; and

(ii) The term "Returns” shall mean all reports, cstimates, declarations of estimated tax,
information statements and returns relating to, or required to be filed in connection with,
any Taxes.
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(g)

(h)
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All Returns required to be filed by or on behalf of Acquiror or the Shiningbank Affiliates have
been duly filed on a timely basis and such Returns were completerand correct in all material
respects. All Taxes shown to be payable on the Returns or on subsequent assessments with
respect thereto have been paid in full on a timely basis andj no other Taxes arc payable by
Acquiror or the Shiningbank A ffiliates with respect to items or periods covered by such Returns.

Acquiror has paid or provided adequate accruals for taxcs as|at June 30, 2006 in its financial
statements as at and for the period ended June 30, 2006, m conformity with Canadian GAAP
appllcd on a basis consistent with those of pnor years.

|

Find Encrgy Ltd. has paid or provided adequate accruals for|taxes as at June 30, 2006 in its
financial statements as at and for the period ended June 30, 2006, in conformity with Canadian
GAAP applied on a basis consistent with those of prior years,

For tax years ending in 2003, 2004 and 2005 Acquiror will make available upon request to Rider
true and complete copies of:. (i) material portions of income| tax audit reports, statements of

* deficiencies, closing or other agreements received by any of Acquiror or the Shiningbank

Affiliates or on behalf of any of Acquiror or Shiningbank Affiliates relating to Taxes; and (i) all
material federal, provincial, state, local or foreign income or franchise tax returns for Acquiror
and for the Shiningbank Affiliates.

No material deficiencies exist or have been asserted with rcspcct 1o Taxes paid by Acquiror or the
Shiningbank Affiliates. None of Acquiror or the Shiningbank Affiliates is a party to any action or
proceeding for assessment or collection of Taxes, nor has|such event been asserted or to
Acquiror's knowledg,e threatened against any of Acquiror or the Shmmgbank Affiliates or any of
their assets. No waiver or extension of any statute of llmltallon‘s is in effect with respect to Taxes
or Returns of any of Acquiror or the Shiningbank Affiliates. There is no audit in process,

pending or, to the knowledge of Acquiror and ‘AcquisitionCo,| threatened by a governmental or
taxing authority relating to the Returns of any of Acquiror or the Shiningbank Affiliates.

Each of Acquiror and AcquisitionCo has withheld from cach payment made to any of its present
or former employces, officers and directors, and to all persons) who are non-residents of Canada
for the purposes of the Tax Act, all amounts required by law and will continue to do so until the
Effective Date and has remitted such withheld amounts wnthm the prescribed periods to the
appropriate governmental authority.  AcquisitionCo has rcmltted all Canada Pension Plan
contributions, employment insurance premiums, cmployer health taxes and other Taxes payable
by it in respect of its employees and has or will have remltted such amounts to the proper
governmental authority within the time required by apphcable law. Each of Acquiror and the
Shiningbank Affiliates has charged, collected and remitted on a timely basis all Taxes as required
by applicable law on any sale, supply or delivery whatsoever, | made by such of Acquiror or the
Shiningbank Affiliates, as the case may be.

To Acquiror's and AcquisitionCo's knowledge, all ad valorem, property, production, severance
and similar Taxes and assessments based on or measured by|the ownership of property or the
production of Acquiror's or the Shiningbank Affiliates' hydrocarbon substances, or the receipt of
proceeds therefrom, payable in respect of the Acquiror's or the Shmmgbank Affiliates' oil and gas
assets prior to the date hereof have been properly and fully pald and dlschargcd in all material
respects, and there arc no unpaid Taxes or assessments which lcould result in a lien or charge on
Acquiror's or the Shiningbank Affiliates' oil and gas assets.
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1.17 Debt and Working Capital

At September 22, 2006, the total indebtedness of Acquiror, on a consolidated basis,
including consolidated long-term debt, bank debt and working capital deficiency of Acquiror and after
giving effect to the acquisition of Find Energy Ltd., but excluding hedging obligations of Acquiror or of
the Shiningbank Affiliates, did not exceed $393 million.

1.18 Production

Acquiror's average production (not including productfon of Find Energy Ltd.) during the
month of August 2006 was. not less than 21,500 BOE per day and Find Energy Ltd.'s average production
during the month of August 2006 was not less than 5,000 BOE per day.

1.19 No Undisclosed Material Liabilities

Acquiror does not have any material liabilities of any nature (matured or unmatured,
fixed or contingent), other than:

(a) those set forth or adequately provided for in the most recent balance sheet and associated notes
thereto included in Acquiror Financial Statements and the Find Financial Statements
(collectively, the "Acquiror Balance Sheet");

(b) those incurred in the ordinary course of business and not required to be sct forth in Acquiror's
Balance Sheet under Canadian GAAP;

(c) those incurred in the ordinary course of business since the date of the Acquiror Balance Sheet and
consistent with past practice; and

(d) those incurred in connection with the exccution of this Agreemént.
1.20 Litigation, Etc.

There are no actions, suits or proceedings in existence or pending or, to the knowledge of
Acquiror, threatened or for which there is a reasonable basis, affecting or that would reasonably be
expected to affect any of Acquiror or the Shiningbank Affiliates or affecting or that would reasonably be
expected to affect any of their propertics or assets at law or equity or before or by any Governmental
Entity which action, suit or proceeding involves a possibility of any judgment against or liability of any of
Acquiror or the Shiningbank Affiliates which, if successful, would reasonably be expected to causc a
material adverse change in respect of Acquirot, or would significantly impede the ability of Acquiror and
AcquisitionCo to consummate the Arrangement,

1.21 Disclosure

(a) The data and information in respect of Acquiror and of the Shiningbank Affiliates and their
respective assets, reserves, liabilities, busincss and operations provided by Acquiror or its
advisors to Rider or its advisors was and is accurate and correct in all material respects as at the
respective dates thereof and, in respect of any information provided or requested, did not
knowingly omit any material data or information neccssary to make any data or information
provided not misleading as at the respective dates thercof. Acquiror has no knowledge of a
change to the oil and gas reserves of Acquiror or of the Shiningbank Affiliates from that disclosed
in such data and information which would constitute a material adverse change of Acquiror.
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(b) To the knowledge of Acquiror, Acquiror has not withheld from ilidcr any material information or
documents concerning Acquiror or the Shiningbank Affiliates or their respective assets or
liabilitics during the course of Rider's review of Acquiror, the| Shiningbank Affiliates and their
respective assets. No representation or warranty contained herem and no statement contained in
any schedule or other disclosure document provided or to be provided to Rider by Acquiror
pursuant hereto contains or will contain any untrue statement of a material fact or omits to state a
material fact which is necessary in order to make the statcments herein or therein not misleading.

1.22 Reporting Issuer

Acquiror is a reporting issuer or the equivalent thereof in cach of the Provinces of
Canada, the issued and outstanding Acquiror Units are listed and posted for trading on the TSX, and
Acquiror is in material compliance with the by-laws, rules and regulatlon of the TSX.

123 No Cease Trade Orders

No securities commission or similar regulatory authority has issued any order preventing
or suspending trading of any securities of Acquiror and Acquiror is no;t in default of any requirement of
applicable Securities Laws that would have a material effect on the transactions contemplated by this
Agreement.

1.24 Public Record

The information and statements set forth in the mformatlon filed by or on behalf of
Acquircr and Find Energy Ltd. after December 31, 2004 with any sccurlues commission or similar
regulatory authority in compliance, or intended compliance, with appllcable securities laws (collectively,
the "Acquiror Public Record™), as relates to Acquiror and Find Enlergy Ltd., was true, correct, and
complete, and did not contain any mlsrcpresentatlon as of the respectwc datcs of such information or
statements, and no material change has occutred in relation to Acquiror and Find Energy Ltd. which is not
disclosed in Acquiror Public Record, and Acquiror has not filed any confidential material change reports
which continue to be confidential.

1.25 Securities to be Issued

(a) The board of directors of AcquisitionCo, as administrator of Acquiror, has reserved and allotted
10 holders of Rider Shares that are entitled to receive Acquiror Umls pursuant to the Arrangement
a sufficient number of Acquiror Units as are issuable pursuant |t0 the Arrangement and, upon the
Effective Date, such Acquiror Units will be validly issued as fully paid and non-assessable.

(b} The use in this subsection of the phrase "fully paid and non- asscssable in respect of Acquiror
Units means that the issue price of such securities has been pald in full and the holders of such
securities are not liable to pay any further amounts to Acquiror in respect of the issue price for
such securities.

1.26 Non-Resident Ownership

To the knowledge of Acquiror, non-residents of Canalda (as defined in the Tax Act) do
not beneficially own more than 50% of the issued and outstanding Acquiror Units.
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SCHEDULE "E"
VOTING AGREEMENT

September , 2006

Dear Securityholder:
Re: Agreement to YVote

For good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged by the
securityholder and in consideration of the entering into by Shiningbank Energy Income Fund
("Acquiror") and Shiningbank Energy Ltd. ("AcquisitionCo") of an agreement with Rider Resources
Ltd. ("Rider") (the "Arrangement Agreement") relating to the proposed arrangement involving Rider,
the Acquiror, AcquisitionCo, certain other entities and the sharcholders and optionholders of Rider (the
"Arrangement"), the securityholder agrees as follows:

Unless otherwise defined herein capitalized terms shall have the meanings ascribed thercto in the
Arrangement Agrecment,

1. Ownership of Rider Shares and Rider Options

Acquiror understands that the sccurityholder is the beneficial owner, directly or indirectly, of at lcast the
number of: (a) common shares (the "Rider Shares") of Rider; and (b) options to acquire common shares
of Rider (the "Rider Options"} sct forth in the securityholders' acceptance at the end of this letter
agreement ("Agreement") {collectively, together with any Rider Shares which are acquired on the
exercise of Rider Options, the "Subject Securities").

2. Revocation of Previous Proxies
The securityholder hereby revokes any and all previous proxies with respect to the Subject Securities.
3. Covenants of the Securityholder

The securityholder covenants and agrees that, until the Release Date, as defined below, the securityholder
shall:

(a) attend (either in person or by proxy) any meeting of the securityholders of Rider
convened for the purposes of considering the Arrangement (including any adjournments
and postponements thereof), and at such meeting, vote all of the Subject Securities (other
than Rider Options in respect of which the securityholder has exercised his or her right to
acquirc Rider Shares in accordance with their terms) in favour of the Arrangement and all
matters related thereto;

(b) except for all such actions that are permitted under section 5 hereof, vote against: (i) any
cxtraordinary corporate transaction, such as a merger, rights offering, rcorganization,
rccapitalization, or liquidation involving Rider or any of its subsidiaries or affiliates other
than the Arrangement and any transaction related thereto; (ii) a sale or transfer of a
material amount of assets of Rider (other than as contemplated by the Arrangement
Agreement) or the issuance of any securities of Rider or any of its subsidiarics or
affiliates (other than pursuant to the exercise of the Rider Options); or (iii) any action that
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is reasonably likely to impede, interfere with, delay, postpone, or adverscly affect in any
material respect the Arrangement; |

(c) not sell, transfer, assign, pledge, or otherwise dispose of or enter into any agreement or
understanding relating to the sale, transfer, assignment ¢ or other disposition of the Subject
Securities (other than Rider Options in respect of which the securityholder has exercised
his or her right to acquire Rider Shares in accordance W!lth their terms or as contemplated
herein or by the Arrangement Agreement) or permit any affiliate of the securityholder to
do any of the foregoing;

(d) not exercise any rights of dissent or appraisal in respect of any resolution approving the
Arrangement or any aspect thereof or matter related thcreto and not to exercise any other
securityholder rights or remedies available at common law or pursuant to the Business
Corporations Act (Alberta) or in any manner delay, hinder, prevent, interfere with or
challenge the Arrangement;

(e) not, subject to section 5 hereof, except as may be spec:lﬁcally permitted pursuant to the
Arrangement Agreement, directly or indirectly:

(i) solicit, facilitate, initiate or encourage any Acquisition Proposal,

(ii) enter into or participate in any dlscussxons or negotiations regarding an
Acquisition Proposal, or furnish to any other pcrson any information with respect
to the businesses of Rider or any of its subsidiaries or affiliates or any of their
respectlve properties, operations, prospects or condlttons (financial or otherwise)
in connection with an Acqu151t10n Proposal or otherwise cooperate in any way
with, or assist or participate in, facilitate or eiflcourage, any effort or attempt of
any other person to do or seck to do any of the foregoing; or .

(iii)  waive, or otherwise forbear in the enforcement of, or enter into or participate in
any discussions, negotiations or agreements to waive or otherwise forbear in
respect of, any rights or other benefits | under confidential information
agreements, including, without limitation, anyl "standstill provisions" thereunder;
and i

(H promptly notify Acquiror upon any of undersigned's representations or warranties
contained in this Agreement becoming untrue or mcorr'cct in any material respect prior to
the Release Date (as defined below), and for the purposes of this provision, each
representation and warranty shall be deemed to be given at and as of all times during such
period (irrespective of any language which suggests that it is only being given as at the
date hereof).

For the purposes of this Agrcement "Release Date” means the carllcr of: (i) the Effective Time on the
Effective Date of the Arrangement; or (ii) the date the Arrangement A;,reement is terminated.

The sccurityholder also covenants and agrees that cffective on or prior to the Effective Time it will
exercise all Rider Options which are held by it at the Effective Timeland which have an exercise price
cqual 1o or less than the weighted average trading price of the Rider Shares for the 5 trading days
preceding the Effective Date.
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4. Representations and Warranties of the Securityholder .
The securityholder hereby represents and warrants to Acquiror, as of the date of this Agreement and on
the Effective Date, that;

(a) the securityholder is the legal and beneficial owner of, or exercises control or direction
over, the Subject Securities free and clear of all claims, liens, charges, encumbrances and
security interests other than those arising by operation of statute; and

(b) the securityholder is duly authorized to execute and deliver this Agreement and this letter
is a valid and binding agreement, enforceable against the securityholder in accordance
with its terms, and the consummation by the securityholder of the transaction
contemplated hereby will not constitute a violation or breach of or default under, or
conflict with, any contract, commitment, agreement, understanding or arrangement of any
kind to which the securityholder will be a party and by which the securityholder will be
bound at the time of such consummation.

5. No Limit on Fiduciary Duty

Nothing contained in this Agreement will: (a) restrict, limit or prohibit the sccurityholder (or any
individual who is counsel to Rider) from exercising (in his or her capacity as a director or officer or as
counsel to Rider) his or her fiduciary duties to Rider under applicable law; or (b)require the
securityholder, in his or her capacity as an officer of or counsel to Rider, to take any action in
contravention of, or omit to take any action pursuant to, or otherwise take or refrain from taking any
actions which are inconsistent with, instructions or directions of Rider's board of directors undertaken in
the exercise of their fiduciary duties.

6. Termination

It is understood and agreed that the respective rights and obligations hereunder of Acquiror and the
securityholder shall cease and this Agreement shall terminate on the Release Date.

7. Amendment

Except as expressly set forth herein, this Agreement constitutes the entire agreement between the parties
and may not be modificd, amended, altered or supplemented except upon the execution and delivery of a
written agreement cxccutcd by each of the parties hereto,

8. Assignment

No party to this Agreement may assign any of its rights or obligations under this Agreement without the
prior written consent of the other parties.

9. Disclosure

Prior to first public disclosure of the existence and terms and conditions of this Agreement, neither of the
parties hereto shall disclose the existence of this Agreement or any details hereof, or the possibility of the
Arrangement or any terms or conditions or other information concerning the Arrangement to any person
other than the sccurityholder's advisors, directors and officers of Rider, without the prior written consent
of the other party hereto, except to the extent required by law. The existence and terms and conditions of
this Agreement may be disclosed by Rider and Acquiror in the press release issued in connection with the
execution of the Arrangement Agreement, and other public disclosure documents in accordance with
applicable securities legislation.
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10. Further Assurances

The securityholder shall from time to time and at all times hereafter at tl}e request of Acquiror but without
further consideration, do and perform all such further acts, matters and things and execute and deliver all
such further documents, deeds, assignments, agreements, notices and writings and give such further
assurances as shall be reasonably required for the purpose of giving effect to this Agreement.

11. Successors

This Agreement will be binding upon enuré to the benefit of and be enforceable by the securityholder and
their respective successors. “° .

12. Time of the Essence
Time shall be of the essence of this Agreement.

13. Unenforceable Terms

If any provision of this Agreement or the application thereof to any party or circumstance shall be invalid
or unenforceable to any extent the remainder of this Agreement or appli:cation of such provision to a party
or circumstance other than those to which it is held invalid or unenforceable shall not be affected thereby

.and each remaining provision of this Agreement shall be valid and shall be enforceable to the fullest

extent permitted by law.
14. Applicable Law

This Agreement shall be governed and construed in accordance with the laws of the Province of Alberta
without regard to any conflicts of law provisions.

15, Limitation on Trustee's Liability

The parties hereto acknowledge that Shiningbank Energy Ltd. (the "Admm1strat0r") is entering into this
Agreement on behalf of Acquiror and the obligations of Acquiror hereunder shall not be personally
binding upon the trustee of the Acquiror, the administrator of the Acqulror or any of the unitholders of the
Acquiror such that any recourse against the Acquiror or its trustee or admmlstrator or any unitholder of
the Acquiror in any manner in respect of any indebtedness, obligation or liability of the Acquiror arising
hereundler or arising in connection herewith or from the matters to which this agreement relates, if any,
including without limitation claims based in contract, on negligence O:I' tortious behaviour or otherwise,
shall be limited to, and satisfied only out of the "Trust Fund" (as defined in the Acquiror Trust Indenture).

16. Counterpart Execution

This leiter may be signed by fax and in counterparts, which, together, [shall be deemed to constitute one
valid and binding agreement and delivery of such counterparts may be effected by means of telecopier.

SHININGBANK ENERGY INCOME FUND
by Shiningbank Energy Ltd.

Per:
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The foregoing is hereby accepted as of and with effect from the day of September , 2006 and
the undersigned hereby confirms that the undersigned beneficially owns, directly or indirectly, or
exercises control or direction over the Subject Securities indicated below:.

Rider Shares

_Rider Options -

Witness Signature of Securityholders or, if a corporation,
authorized signing officer

. Acceptance by the Securityholder .
Name of Securityholder (please print)
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